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PART I – FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
PROPETRO HOLDING CORP. AND SUBSIDIARY
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)
(Unaudited)

March 31, 2017
ASSETS
Current Assets
Cash and cash equivalents
Accounts receivable - net of allowance for doubtful accounts of $545 and $552,
respectively
Inventories
Prepaid expenses
Other current assets
Total current assets
PROPERTY AND EQUIPMENT - Net of accumulated depreciation
OTHER NONCURRENT ASSETS:
Goodwill
Intangible assets - net of amortization
Deferred revenue rebate - net of amortization
Other noncurrent assets
Total other noncurrent assets

$

$

TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable
Accrued liabilities
Current portion of long-term debt
Accrued interest payable
Total current liabilities
DEFERRED INCOME TAXES
LONG-TERM DEBT
OTHER LONG-TERM LIABILITIES
Total liabilities
COMMITMENTS AND CONTINGENCIES (Note 9)
SHAREHOLDERS’ EQUITY:
Preferred stock, $0.001 par value, 43,500,000 shares authorized, 0 and 16,999,990
shares issued, respectively
Preferred stock, additional paid-in capital
Common stock, $0.001 par value, 290,000,000 shares authorized, 83,039,854 and
52,627,652 shares issued, respectively
Additional paid-in capital
Accumulated deficit
Total shareholders’ equity

$

85,625

133,596

109,866
5,154
3,938
4,418
209,001
298,382

115,179
4,713
4,608
6,684
264,780
263,862

9,425
517
2,000
1,877
13,819
521,202

9,425
589
2,462
304
12,780
541,422

118,255
9,681
6,087
—
134,023
1,204
11,687
120
147,034

$

$

83
605,346
(231,261 )
374,168
521,202 $

See accompanying notes to condensed consolidated financial statements
-1-

$

—
—

$

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

December 31, 2016

129,093
13,619
16,920
109
159,741
1,148
159,407
117
320,413

17
162,494
53
265,355
(206,910 )
221,009
541,422
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PROPETRO HOLDING CORP. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)
(Unaudited)

Three Months Ended March 31,
2017
REVENUE - Total service revenue

$

COSTS AND EXPENSES
Cost of services (exclusive of depreciation and amortization)
General and administrative (inclusive of stock-based compensation)
Depreciation and amortization
Loss on disposal of assets
Total costs and expenses
OPERATING LOSS
OTHER INCOME (EXPENSE):
Interest expense
Other income (expense)
Total other expense
LOSS BEFORE INCOME TAXES
INCOME TAX (EXPENSE)/BENEFIT
NET LOSS

2016
171,931

$

87,930

149,565
19,859
11,151
10,442
191,017
(19,086 )

80,289
5,808
11,085
4,767
101,949
(14,019 )

$

(5,175 )
26
(5,149 )
(24,235 )
(116 )
(24,351 ) $

(5,415 )
(298 )
(5,713 )
(19,732 )
6,792
(12,940 )

$

(0.43 ) $

(0.37 )

$

(0.43 ) $

(0.37 )

NET LOSS PER COMMON SHARE:
Basic
Diluted
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:
Basic
Diluted

55,996

34,993

55,996

34,993

See accompanying notes to condensed consolidated financial statements
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PROPETRO HOLDING CORP. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY
(In thousands)
(Unaudited)

Preferred Stock
Shares

BALANCE - January 1, 2017
Stock-based compensation cost
Initial Public Offering, net of costs
Conversion of preferred stock to
common at Initial Public Offering
Exercise of stock options—net
Net loss
BALANCE - March 31, 2017

17,000

Amount

$

17

Common Stock
Preferred
Additional Paid-In
Capital

$

162,494

Shares

52,628

Amount

$

53

Additional Paid-In
Capital

$

265,355

Accumulated
Deficit

$

(206,910)

Total

$

221,009

—

—

—

—

—

7,369

—

7,369

—

—

—

13,250

13

170,128

—

170,141

17,000

17

162,494

—

—

162

—

—

—

—

—

—

—

83,040

(17,000 )

(17 )

(162,494)

—
—
—

—
$

—

$

$

83

$

605,346

See accompanying notes to condensed consolidated financial statements
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—
(24,351 )
$

(231,261)

(24,351 )
$

374,168
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PROPETRO HOLDING CORP. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
Three Months Ended March 31,

2017
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash (used in) provided by
operating activities:
Depreciation and amortization
Deferred income tax expense (benefit)
Amortization of deferred revenue rebate
Amortization of deferred debt issuance costs
Stock-based compensation
Loss on disposal of assets
(Gain) loss on interest rate swap
Changes in operating assets and liabilities:
Accounts receivable
Other current assets
Inventories
Prepaid expenses
Accounts payable
Accrued liabilities
Accrued interest

$

Net cash (used in) provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures
Proceeds from sale of assets
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of borrowings
Repayments of insurance financing
Payment of debt issuance costs
Proceeds from IPO
Payment of IPO costs
Net cash provided by (used in) financing activities
NET DECREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS - Beginning of period

$

CASH AND CASH EQUIVALENTS - End of period

2016
(24,351 ) $

11,151
55
462
3,158
7,369
10,442
(138 )

11,085
(6,792 )
462
338
206
4,767
252

5,313
468
(441 )
670
(14,884 )
(2,560 )
(108 )
(3,394 )

49,337
(151 )
3,816
1,297
(36,836 )
(811 )
214
14,244

(50,910 )
452
(50,458 )

(12,217 )
29
(12,188 )

(161,669 )
(1,236 )
(1,615 )
185,500
(15,099 )
5,881
(47,971 )
133,596
85,625 $

See accompanying notes to condensed consolidated financial statements
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(12,940 )

(4,019 )
(1,227 )
—
—
—
(5,246 )
(3,190 )
34,310
31,120

PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)

Note 1 - Basis of Presentation
The accompanying condensed consolidated financial statements of ProPetro Holding Corp. and its subsidiary (the "Company,"
"we," "us" or "our") have been prepared in accordance with the requirements of the U.S. Securities and Exchange Commission ("SEC") for
interim financial information and do not include all of the information and footnotes required by accounting principles generally accepted
in the United States of America ("GAAP") for annual financial statements. Those adjustments that are, in the opinion of management,
necessary for a fair presentation of the results of the interim periods have been made. Results of operations for such interim periods are not
necessarily indicative of the results of operations for a full year due to changes in market conditions and other factors. The condensed
consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto for the
year ended December 31, 2016 in the final prospectus of the Company filed with the SEC pursuant to rule 424(b) under the Securities Act
of 1933 on March 20, 2017 ("Prospectus").
Initial Public Offering
On March 22, 2017, we consummated our initial public offering ("IPO"), in which 25,000,000 shares of our common stock, par
value $0.001 per share, were sold at a public offering price of $14.00 per share, with 13,250,000 shares issued and sold by the Company
and 11,750,000 shares sold by existing stockholders. We received net proceeds of approximately $170.1 million after deducting $10.9
million of underwriting discounts and commissions, and $4.5 million of other offering expenses. Upon closing of the IPO, we used the
proceeds (i) to repay $71.8 million in outstanding borrowings under our Term Loan, (ii) to fund the purchase of additional hydraulic
fracturing fleets and ancillary equipment, and (iii) for general corporate purposes.
In connection with the IPO, the Company executed a stock split, such that each holder of common stock of the Company received
1.45 shares of common stock for every one share of previous common stock. Accordingly, any information related to or dependent upon the
share or option counts in our comparative 2016 condensed consolidated financial statements (Unaudited) and Note 6, Net Loss per Share,
Note 7, Stock-Based Compensation, and Note 10, Equity Capitalization, have been updated to reflect the effect of the stock split.
Note 2 - Recently Issued Accounting Standards
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update (ASU) No. 2014-09,
Revenue from Contracts with Customers (Topic 606). ASU No. 2014-09 requires entities to recognize revenue to depict 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. ASU No. 2014-09 requires entities to disclose both qualitative and quantitative information that enables users
of the consolidated financial statements to understand the nature, amount, timing, and uncertainty of revenue and cash flows arising from
contracts with customers, including disclosure of significant judgments affecting the recognition of revenue. ASU No. 2014-09 was
originally effective for annual periods beginning after December 15, 2016, using either the retrospective or cumulative effect transition
method. On August 12, 2015, the FASB issued ASU No. 2015-14, which defers the effective date of the revenue standard, ASU No. 201409, by one year for all entities and permits early adoption on a limited basis. The Company believes that the adoption of this guidance will
not materially affect the Company’s revenue recognition. However, the Company will continue to evaluate and quantify the effect of the
adoption of this guidance on its consolidated financial statements.
In July 2015, the FASB issued ASU No. 2015-11, Simplifying the Measurement of Inventory, which requires entities to measure most
inventory "at the lower of cost and net realizable value," thereby simplifying the current guidance under which an entity must measure
inventory at the lower of cost or market. ASU No. 2015-11 does not apply to inventories that are measured by using either the last-in, firstout method or the retail inventory method. The amendments in ASU No. 2015-11 are effective for fiscal years beginning after December
15, 2016. The ASU became effective for us in 2017 and the adoption of this guidance did not materially affect our consolidated financial
statements.
In February 2016, the FASB issued ASU No. 2016-02, Leases, a new standard on accounting for leases. The ASU introduces a
lessee model that brings most leases on the balance sheet. The new standard also aligns many of the underlying principles of the new lessor
model with those in the current accounting guidance as well as the FASB’s new revenue recognition standard. However, the ASU
eliminates the use of bright-line tests in determining lease classification as required in the current guidance. The ASU also requires
additional qualitative disclosures along with specific quantitative disclosures to better enable users of financial statements to assess the
amount, timing, and uncertainty of cash flows arising from leases. The pronouncement is effective for annual reporting periods beginning
after December 15, 2018, including periods within
-5-

PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)
Note 2 - Recently Issued Accounting Standards (Continued)

that reporting period, using a modified retrospective approach. Early adoption is permitted. The Company has not completed an evaluation
of the impact the pronouncement will have on our consolidated financial statements and related disclosures.
In March 2016, the FASB issued ASU No. 2016-09, Compensation- Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting, which modifies several aspects of the accounting for share-based payment transactions including the
income tax consequences, classification of awards as either equity or liabilities, and classification on the statement of cash flows. The new
standard is effective for fiscal years and interim periods beginning after December 15, 2016, with early adoption permitted. The ASU
became effective for us in 2017 and the adoption of this guidance did not materially affect our consolidated financial statements.
In January 2017, the FASB issued ASU No. 2017-04, Simplifying the Test for Goodwill Impairment , which removes the requirement
to compare the implied fair value of goodwill with its carrying amount as part of step two of the goodwill impairment test. As a result,
under this ASU, an entity would recognize an impairment charge for the amount by which the carrying amount exceeds the reporting unit's
fair value; however, the loss recognized should not exceed the total amount of goodwill allocated to that reporting unit. This
pronouncement is effective for impairment tests in fiscal years beginning after December 15, 2019, on a prospective basis. Early adoption is
permitted for interim or annual goodwill impairment tests performed on testing dates after January 1, 2017. The Company believes that the
adoption of this guidance will not materially affect our consolidated financial statements.
Note 3 - Fair Value Measurements
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (i.e., the "exit price") in an
orderly transaction between market participants at the measurement date.
In determining fair value, the Company uses various valuation approaches and establishes a hierarchy for inputs used in measuring
fair value that maximizes the use of relevant observable inputs and minimizes the use of unobservable inputs by requiring that the most
observable inputs be used, when available. Observable inputs are inputs that market participants would use in pricing the asset or liability
developed based on market data obtained from sources independent of the Company. Unobservable inputs are inputs that reflect the
Company's assumptions about the assumptions other market participants would use in pricing the asset or liability developed based on the
best information available in the circumstances. The hierarchy is broken down into three levels based on the observability of inputs as
follows:
Level 1 — Valuations based on quoted prices in active markets for identical assets or liabilities that the Company has the ability to
access. Valuation adjustments and block discounts are not applied to Level 1 instruments. Since valuations are based on quoted prices that
are readily and regularly available in an active market, valuation of these instruments does not entail a significant degree of judgment.
Level 2 — Valuations based on one or more quoted prices in markets that are not active or for which all significant inputs are
observable, either directly or indirectly.
Level 3 — Valuations based on inputs that are unobservable and significant to the overall fair value measurement.
A financial instrument's categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the
fair value measurement. The Company's assessment of the significance of a particular input to the fair value measurement in its entirety
requires judgment and considers factors specific to the asset or liability.
Assets and Liabilities Measured at Fair Value on a Recurring Basis
Our financial instruments include cash and cash equivalents, accounts receivable, accounts payable, and a derivative financial
instrument. The estimated fair value of our financial instruments — cash and cash equivalents, accounts receivable and accounts payable at
March 31, 2017, and December 31, 2016 approximates their carrying value as reflected in our condensed consolidated balance sheets due to
their short-term nature. We use a derivative financial instrument, an interest rate swap, to manage interest rate risk. Our policies do not
permit the use of derivative financial instruments for speculative purposes. We did not designate the interest rate swap as a hedge for
accounting purposes. We record all derivatives as of the end of our reporting period in our condensed consolidated balance sheet at fair
value, which is based on quoted market prices, a Level 1 input. We may be exposed to credit losses in the event of nonperformance by
counterparties to the interest rate swap. The counterparty of the interest rate swap is a credible, large institution, and the Company does not
believe there is significant or material credit risk upon settlement of the contract. The fair value of the interest rate swap liability at
March 31, 2017 and December 31, 2016 was $0.1 million and $0.3 million, respectively. Based on quoted market prices as of March 31,
2017 and
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PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)
Note 3 - Fair Value Measurement (Continued)
2016, for contracts with similar terms and maturity date, as provided by the counterparty, we recorded a gain of $0.1 million and a loss of
$0.3 million during the three months ended March 31, 2017 and 2016, respectively.
Assets Measured at Fair Value on a Nonrecurring Basis
Assets measured at fair value on a nonrecurring basis at March 31, 2017 and December 31, 2016, respectively, are set forth below:

Estimated fair value measurements
Quoted prices in active
Significant other
Significant other
market
observable inputs
unobservable inputs
(Level 1)
(Level 2)
(Level 3)

Balance

Total gains
(losses)

($ in thousands)
March 31, 2017:
Property and
equipment,
net

$

—

$

—

$

—

$

—

$

—

Goodwill

$

—

$

—

$

—

$

—

$

—

December 31, 2016:
Property and
equipment,
net

$

8,700

$

—

$

8,700

$

—

$

(6,305)

Goodwill

$

9,425

$

—

$

—

$

9,425

$

(1,177)

No impairment of property and equipment was recorded during the three months ended March 31, 2017 or 2016. In the prior year,
during fourth quarter of 2016, the depressed cash flows and continued decline in utilization of our Permian drilling assets were indicative of
potential impairment, resulting in the Company comparing the carrying value of the Permian drilling assets with its estimated fair value.
We determined that the carrying value of the Permian drilling assets was greater than its estimated fair value, and as such, an impairment
expense was recorded in the fourth quarter of 2016. The non-cash asset impairment charges recorded in the fourth quarter of 2016 for
Permian drilling was $6.3 million, which had a then net carrying value of $15.0 million prior to the impairment write-down.
The Company generally applies fair value techniques to our reporting units on a nonrecurring basis associated with valuing potential
impairment loss related to goodwill. The Company's estimate of the reporting unit fair value was based on a combination of income and
market approaches, Level 1 and 3, respectively, in the fair value hierarchy. The income approach involves the use of a discounted cash flow
method, with the cash flow projections discounted at an appropriate discount rate. The market approach involves the use of comparable
public companies market multiples in estimating the fair value. Significant assumptions include projected revenue growth, capital
expenditures, utilization, gross margins, discount rates, terminal growth rates, and weight allocation between income and market
approaches. If the reporting unit's carrying amount exceeds its fair value, we consider goodwill impaired and perform a second step to
measure the amount of the impairment loss. There were no additions to, or disposal of, goodwill during the three months ended March 31,
2017 and 2016. At December 31, 2016, we estimated the fair value of the surface drilling reporting unit to be $3.8 million and its carrying
value was $4.2 million. As a result of the potential impairment with the carrying value exceeding the estimated fair value, we then further
determined the implied fair value of the $1.2 million goodwill for the surface drilling reporting unit to be $0. Accordingly, we recorded an
impairment loss of $1.2 million during the fourth quarter of 2016.
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PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)

Note 4 - Long-Term Debt
2013 Term Loan and Revolving Credit Facility
On September 30, 2013, we entered into a term loan in the amount of $220 million ("Term Loan") with a $40 million revolving
credit line ("Revolving Credit Facility"). Borrowings under the Term Loan and Revolving Credit Facility accrue interest at LIBOR plus
6.25%, subject to a 1% LIBOR floor, and were secured by a first priority lien and security interest in all assets of the Company. Proceeds
from the Term Loan were used to pay off 100% of our debt outstanding, including accrued interest, at September 30, 2013, with excess
proceeds from the Term Loan and the $40 million Revolving Credit Facility used to fund growth and working capital needs. The Term
Loan and Revolving Credit Facility were scheduled to mature on September 30, 2019 and September 30, 2018, respectively, with quarterly
payments of principal and interest.
Under the Term Loan and Revolving Credit Facility we were required to comply, subject to certain exceptions and materiality
qualifiers, with certain customary affirmative and negative covenants, including, but not limited to, covenants pertaining to reporting,
insurance, collateral maintenance, change of control, transactions with affiliates, distributions, and limitations on additional indebtedness.
In addition, the Term Loan and Revolving Credit Facility included a maximum leverage ratio of 3.5x EBITDA (earnings before interest,
taxes, depreciation, and amortization) to total debt, which became effective March 31, 2014.
In 2015, given the then near-term economic uncertainty and volatility of commodity prices, we determined that we were likely to be
out of compliance with the leverage ratio covenant under the Term Loan and Revolving Credit Facility at the March 31, 2016 test date.
Accordingly, the Company and its equity sponsor, Energy Capital Partners, commenced negotiations with the lenders to amend the
covenants and leverage ratio in the Term Loan and Revolving Credit Facility. The resulting amendment and waiver agreement was
executed on June 8, 2016. Under the terms of the amendment, Energy Capital Partners infused $40 million of additional equity into the
Company, $10 million of which was reserved for working capital, with up to $30 million available to repurchase debt. A minority
shareholder also infused $0.425 million alongside Energy Capital Partners to prevent dilution. The amendment and waiver also suspended
the leverage ratio test until June 30, 2017, and provided us with 30 days to deliver any past-due financial statements.
Gain on Extinguishment of Debt — in connection with the amendment to the Term Loan and Revolving Credit Facility, we initiated
an auction process with the lenders to repurchase a portion of debt for a price of 80 cents, at a 20% discount to par value. The auction
settled on June 16, 2016 as the Company repurchased a total amount of $37.5 million of debt for $30 million plus $0.525 million in debt
extinguishment auction costs, leading to a gain on extinguishment of debt of $6.975 million.
On January 13, 2017, we repaid $75 million of the outstanding balance under the Term Loan and repaid the remaining balance of
$13.5 million under the Revolving Credit Facility using a portion of the proceeds from the private placement offering. On March 22, 2017,
we retired the $71.8 million remaining balance of the Term Loan, along with accrued interest, using a portion of the proceeds from our
IPO. Each of the Term Loan and Revolving Credit Facility were terminated in accordance with their terms upon the repayment of
outstanding borrowings.
Equipment and Manufacturing Notes
On November 24, 2015, we entered into 36-month financing arrangement for three hydraulic fracturing fleets in the amount of $25
million, and a portion of the proceeds were used to pay off the previous manufacturer notes, with the remainder being used for additional
liquidity.
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PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)
Note 4 - Long-Term Debt (Continued)

ABL Credit Facility
On March 22, 2017, we entered into a new revolving credit facility with a $150 million borrowing capacity ("ABL Credit Facility").
Borrowings under the ABL Credit Facility accrue interest based on a three-tier pricing grid tied to availability, and we may elect for loans
to be based on either LIBOR or base rate, plus the applicable margin, which ranges from 1.75% to 2.25% for LIBOR loans and 0.75% to
1.25% for base rate loans, with no LIBOR floor. Borrowings under the ABL Credit Facility are secured by a first priority lien and security
interest in substantially all assets of the Company. The ABL Credit Facility has a tenor of 5 years and a borrowing base of 85% of eligible
accounts receivables less customary reserves. Under this facility we are required to comply, subject to certain exceptions and materiality
qualifiers, with certain customary affirmative and negative covenants, including, but not limited to, covenants pertaining to our ability to
incur liens, indebtedness, changes in the nature of our business, mergers and other fundamental changes, disposal of assets, investments
and restricted payments, amendments to our organizational documents or accounting policies, making prepayments of certain debt,
dividends, transactions with affiliates, and certain other activities. In addition, the ABL Credit Facility includes a Springing Fixed Charge
Coverage Ratio ("FCCR") of 1.0x when excess availability is less than the greater of (i) 10% of the lesser of the facility size and the
Borrowing Base and (ii) $12 million. The ABL has a commitment fee of 0.25% if the utilization is greater than 50% of the borrowing base,
otherwise it is 0.375%.
Total debt consisted of the following notes at March 31, 2017 and December 31, 2016, respectively:
($ in thousands)
ABL Credit Facility
6.25% "Term loan" due September 2019
Revolving Credit Facility
Equipment refinancing
Total debt
Less deferred loan costs, net of amortization
Subtotal
Less current portion of long-term debt

2017
$

$

Total long-term debt, net of deferred loan costs

2016
—
—
—
17,774
17,774
—
17,774
6,087
11,687

$

$

—
146,750
13,500
19,193
179,443
3,116
176,327
16,920
159,407

As of March 31, 2017, the ABL Credit Facility was undrawn, and the loan origination costs relating to the ABL Credit Facility are
classified as an asset in the balance sheet.
Annual Maturities — Scheduled remaining annual maturities of total debt are as follows at March 31, 2017:
($ in thousands)
2017
2018

$

Total

$

4,501
13,273
17,774

Note 5 - Reportable Segment Information
The Company has seven operating segments for which discreet financial information is readily available: hydraulic fracturing,
cementing, acidizing, coil tubing, flowback, surface drilling, and Permian drilling. These segments represent how the Chief Operating
Decision Maker (CODM) evaluates performance and allocates resources.
In accordance with Accounting Standards Codification (ASC) 280 - Segment Reporting, the Company has one reportable segment
(pressure pumping) comprised of the hydraulic fracturing, cementing, and acidizing operating segments. All other operating segments and
corporate administrative expenses are included in the ‘‘all other’’category in the table below. Inter-segment revenues are not material and
were not shown separately in the table below.
The Company manages and assesses the performance of the reportable segment by its adjusted EBITDA (earnings before other
income (expense), interest, taxes, depreciation & amortization, stock-based compensation expense, impairment
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Note 5- Reportable Segment Information (Continued)

expense, (gain)/loss on disposal of assets and other unusual or nonrecurring one-time expenses or income). A reconciliation from segment
level financial information to the consolidated statement of operations is provided in the table below.
Pressure
Pumping

($ in thousands)
Three months ended March 31, 2017
Service revenue
Adjusted EBITDA
Depreciation and amortization
Goodwill
Capital expenditures
Total assets
Three months ended March 31, 2016
Service revenue
Adjusted EBITDA
Depreciation and amortization
Goodwill
Capital expenditures
Total assets

All Other

Total

$
$

163,840
16,919

$
$

8,091 $
(691) $

$
$
$

9,995
9,425
55,042

$
$
$

1,156
—
1,419

$
$
$

11,151
9,425
56,461

$

481,081

$

40,121

$

521,202

$
$
$

79,545
3,021
9,410

$
$
$

8,385 $
(982) $
1,675 $

87,930
2,039
11,085

$
$
$

9,425
6,490
335,542

$
$
$

1,177
4
43,574

$
$
$

171,931
16,228

10,602
6,494
379,116

Reconciliation of net loss to adjusted EBITDA:
Pressure
Pumping

($ in thousands)
Three months ended March 31, 2017
Net loss
Depreciation and amortization
Interest expense
Income tax expense
Loss/(Gain) on disposal of assets
Stock-based compensation
Other income
IPO bonus expense
Adjusted EBITDA

$

$

Three months ended March 31, 2016
Net loss
Depreciation and amortization
Interest expense
Income tax benefit
Loss/(Gain) on disposal of assets
Stock-based compensation
Other expense
Adjusted EBITDA

$

$
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All Other

Total

(7,918) $
9,995
—
—
10,709
—
—
4,133
16,919 $

(16,433) $
1,156
5,175
116
(267)
7,369
(26)
2,219
(691) $

(24,351)
11,151
5,175
116
10,442
7,369
(26)
6,352
16,228

(11,160) $
9,410
—
—
4,771
—
—
3,021 $

(1,780) $
1,675
5,415
(6,792)
(4)
206
298
(982) $

(12,940)
11,085

5,415
(6,792)

4,767
206

298
2,039

PROPETRO HOLDING CORP. AND SUBSIDIARY
N OTES TO C ONDENSED C ONSOLIDATED FINANCIAL S TATEMENTS
(Unaudited)

Note 6 - Net Loss Per Share
Net loss per share is determined by dividing the net loss relevant to the common stockholders by the weighted average number of
shares outstanding during the quarter. Diluted net loss per common share uses the same net loss divided by the number of shares that
would be outstanding assuming dilutive options and stock are converted (conversion method). The table below shows the calculations for
the three months ended March 31, 2017 and 2016.
($ in thousands, except for share data)
Numerator (both basic and diluted)
Net loss relevant to common stockholders
Denominator
Denominator for basic earnings (loss) per share
Denominator for diluted earnings (loss) per share
Basic loss per common share
Diluted loss per common share

2017

2016

$

(24,351 ) $

(12,940 )

$
$

55,996
55,996
(0.43 ) $
(0.43 ) $

34,993
34,993
(0.37 )
(0.37 )

As shown in the table below, our non-vested restricted stock and stock options have not been included in the calculation of diluted
earnings (loss) per share as they would be anti-dilutive to the calculation above.
2017
4,641,501
—
372,335
5,013,836

Stock options
Preferred stock
Non-vested restricted stock

2016
3,485,805
—
372,335
3,858,140

Note 7 - Stock-Based Compensation
Stock Options
Effective March 4, 2013, we adopted the ProPetro Stock Option Plan pursuant to which our Board of Directors may grant stock
options or other stock-based awards to key employees, consultants, and directors. The Plan, as amended, is authorized to grant up to
4,645,884 shares of common stock to be issued upon exercise of the options. The Company’s share price used to estimate the fair value of
the option at the grant date was based on a combination of income and market approaches, which are highly complex and sensitive. The
income approach involves the use of a discounted cash flow method, with the cash flow projections discounted at an appropriate discount
rate. The market approach involves the use of comparable public companies market multiples in estimating the fair value of the Company’s
stock. The expected term used to calculate the fair value of all options considers the vesting date and the grant’s expiration date. The
expected volatility was estimated by considering comparable public companies, and the risk free rate is based on the U.S treasury yield
curve as of the grant date. The dividend assumption is based on historical experience. After becoming a public company, the market price
would be used to determine the market value of our common stock. Prior to 2015, we had granted a total of 3,499,228 options with an
exercise price of $3.96 per option, and all options expire 10 years from the date of grant. On June 14, 2013, we granted 2,799,408 stock
option awards to certain key employees and directors that shall vest and become exercisable based upon the achievement of a service
requirement. The options vest in 25% increments for each year of continuous service and an option becomes fully vested upon the
optionee’s completion of the fourth year of service. The contractual term for the options awarded is 10 years. For the three months ended
March 31, 2017 and 2016, we recognized $0.3 million in compensation expense related to these stock options. The fair value of each
option award granted is estimated on the date of grant using the Black-Scholes option-pricing model. The fair value of the options was
estimated at the date of grant using the following assumptions:
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Note 7 - Stock-Based Compensation (Continued)

Expected volatility
Expected dividends
Expected term (in years)
Risk free rate

$

45 %
—
6.25
1.35 %

On December 1, 2013, we granted 699,820 stock option awards to certain key employees which were scheduled to vest in four
substantially equal annual installments, subject to service and performance requirements and acceleration upon a change in control. As of
December 31, 2016, the performance requirement was not considered to be probable of achievement for any of the outstanding option
awards and 114,456 options were forfeited during the year ended December 31, 2016. Accordingly, we have not recognized any
compensation expense related to these stock options as of December 31, 2016. Effective March 16, 2017, we terminated the options in
connection with the IPO and approved a cash bonus totaling $5.1 million to the holders of the options.
The contractual term for the options awarded is 10 years. The fair value of each option award granted is estimated on the date of
grant using the Black-Scholes option-pricing model. The fair value of the options was estimated at the date of grant using the following
assumptions:
Expected volatility
Expected dividends
Expected term (in years)
Risk free rate

$

45 %
—
6.25
1.83 %

On July 19, 2016, we granted 1,274,549 stock option awards to certain key employees and directors which are scheduled to vest in
five substantially equal semi-annual installments commencing in December 2016, subject to a continuing services requirement. The
contractual term for the options awarded is 10 years. For the three months ended March 31, 2017, we recognized the remaining $1.8
million in stock compensation expense related to these stock options, as the Company fully accelerated vesting of the options in connection
with the IPO.
The fair value of each option award granted is estimated on the date of grant using the Black- Scholes option-pricing model. The fair
value of the options was estimated at the date of grant using the following assumptions:
Expected volatility
Expected dividends
Expected term (in years)
Risk free rate

$

55 %
—
5.8
1.22 %

On March 16, 2017, we granted 793,738 stock option awards to certain key employees and directors which are scheduled to vest in
four substantially equal annual installments, subject to a continuing service requirement. The contractual term for the options awarded is 10
years. For the three months ended March 31, 2017, we recognized $0.03 million in stock compensation expense related to these stock
options.
The fair value of each option award granted is estimated on the date of grant using the Black- Scholes option-pricing model. The fair
value of the options was estimated at the date of grant using the following assumptions:
Expected volatility
Expected dividends
Expected term (in years)
Risk free rate

$

18 %
—
6.25
2.23 %

The total stock compensation expense for the three months ended March 31, 2017 and 2016 for all stock options was $2.2 million
and $0.3 million, respectively. The tax benefit related to the stock compensation expense recorded for the three months
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Note 7 - Stock-Based Compensation (Continued)
ended March 31, 2017 and 2016 was $0.8 million and $0.1 million, respectively. The total unrecognized compensation expense as of
March 31, 2017 is approximately $0.3 million, and is expected to be recognized over a weighted-average period of approximately 0.2 years.
A summary of the stock option activity for the three months ended March 31, 2017 and the year ended December 31, 2016, is
presented below.

Outstanding at January 1, 2016
Granted
Exercised
Forfeited
Expired
Outstanding at December 31, 2016
Exercisable at December 31, 2016
Outstanding at January 1, 2017
Granted
Exercised
Forfeited
Expired
Canceled
Outstanding at March 31, 2017
Exercisable at March 31, 2017

Number
of Shares
3,485,791
1,274,549
—
(114,456)
—
4,645,884
2,354,466

$
$
$
$
$
$
$

Weighted
Average
Exercise
Price
3.96
2.25
—
3.96
—
3.49
3.77

4,645,884
793,738
(226,194)
—
—
(571,927)
4,641,501
3,147,911

$
$
$
$
$
$
$
$

3.49
14.00
3.96
—
—
3.96
5.21
3.27

$
$
$
$
$
$
$

Weighted
Average
Grant-Date
Fair Value
1.77
1.77
—
1.77
—
1.77
1.77

$
$
$
$
$
$
$
$

1.77
3.35
1.77
—
—
1.77
2.04
1.77

Restricted Stock Units (Non-Vested Stock)
On September 30, 2013, our Board of Directors authorized and granted 372,335 Restricted Stock Units (RSUs) to a key executive.
Each RSU represents the right to receive one share of common stock of the Company at par value $0.001 per share. Under the terms of the
award, the shares of common stock subject to the RSUs were to be paid to the grantee upon change in control, regardless of whether the
grantee was affiliated with the Company on the settlement date. The fair value of the RSUs is measured as the price of the Company’s
shares on the grant date, which was estimated to be $3.89. The share price used to estimate the fair value of the RSU at the grant date was
based on a combination of income and market approaches, which are highly complex and sensitive. The income approach involves the use
of a discounted cash flow method, with the cash flow projections discounted at an appropriate discount rate. The market approach involves
the use of comparable public companies market multiples in estimating the fair value of the Company’s stock. Effective March 22, 2017,
the Board of Directors cancelled these RSUs and issued 372,335 new RSUs to the grantee. These new RSUs are effectively identical to the
RSUs granted in 2013, provided, however, that the RSUs will now be payable in full on March 22, 2018. The fair value of the new RSUs
was based on the Company's stock market price at the grant date. In connection with the IPO, we fully recognized the stock compensation
expense related to the re-issued RSUs. During the three months ended March 31, 2017 and 2016 the recorded stock compensation expense
was $5.2 million and $0, respectively. The tax benefit related to the stock compensation expense recorded for the three months ended
March 31, 2017 and 2016 was $1.8 million and $0, respectively.
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Note 8 - Related-Party Transactions
The Company leases its corporate offices from a related party pursuant to a five-year lease agreement with a five-year extension
option requiring a base rent of $0.07 million per year. The Company also leases five properties adjacent to the corporate office from related
parties with annual base rents of $0.03 million, $0.03 million, $0.09 million, $0.09 million, and $0.18 million.
For the three months ended March 31, 2017 and 2016, the Company paid approximately $0.02 million and $0.03 million,
respectively, for the use of transportation services from a related party. The Company also rents equipment in Elk City, Oklahoma from a
related party. For the the three months ended March 31, 2017 and 2016, the Company paid $0.05 million and $0.05 million, respectively.
At March 31, 2017 and December 31, 2016, the Company had $0.01 million and $0 in payables, respectively, and approximately
$0.03 million and $0.04 million in receivables, respectively, for related parties for services provided.
All agreements pertaining to realty property and equipment were entered into during periods where the Company had limited
liquidity and related parties secured them on behalf of the Company. All related party transactions are immaterial and have not been
separately shown on the face of the financial statements.
For related party disclosure related to equity transactions with Energy Capital Partners, see Note 10.
Note 9 - Commitments and Contingencies
Operating Lease
We have various operating leases for office space and certain property and equipment. For the three months ended March 31, 2017
and 2016, we recorded operating lease expense of $0.3 million and $0.3 million, respectively. Required remaining lease payments for each
fiscal year are as follows:
($ in thousands)
2017
2018
2019
2020
2021 and thereafter
Total

$

$

348
426
366
344
774
2,258

Contingent Liabilities
We may be subject to various legal actions, claims, and liabilities arising in the ordinary course of business. In the opinion of
management, the ultimate disposition of these matters will not have a materially adverse effect on our financial position, results of
operations, or liquidity.
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Note 10 - Equity Capitalization
Credit Amendment Equity Infusion
In connection with the Term Loan and Revolving Credit Facility amendment dated June 8, 2016 (see Note 4), ECP and its related
affiliates along with other shareholders infused $40.425 million of equity into the Company and we issued 18,007,328 additional shares of
stock.
Convertible Preferred Stock
On December 27, 2016, we completed a private placement offering of $170.0 million, issuing 16,999,990 shares of Series A
nonparticipating convertible preferred stock, par value $0.001 per share. Costs associated with the offering were approximately $7.0
million, resulting in net proceeds to the Company of approximately $163.0 million.
As of December 31, 2016, 16,999,990 shares of Series A convertible preferred stock were issued and outstanding, convertible into
common stock at the conversion price per the private placement agreement. Upon the consummation of the IPO, the Series A Preferred
stock automatically converted into common stock.
Initial Public Offering
On March 22, 2017, we consummated our initial public offering, or IPO, in which 25,000,000 shares of our common stock, par value
$0.001 per share, were sold at a public offering price of $14.00 per share, with 13,250,000 shares issued and sold by the Company and
11,750,000 shares sold by existing stockholders. We received net proceeds of approximately $170.1 million after deducting $10.9 million
of underwriting discounts and commissions, and $4.5 million of other offering expenses. At closing, we used the proceeds (i) to repay
$71.8 million in outstanding borrowings under the term loan, (ii) to fund the purchase of additional hydraulic fracturing fleets and ancillary
equipment, and (iii) for general corporate purposes. In connection with the IPO, all 16,999,990 shares of our outstanding Series A Preferred
Stock converted to common stock on a 1:1 basis.
Additionally, on March 28, 2017, two executives net settled 226,194 of their exercisable stock options and received 162,212 shares
of common stock.
At March 31, 2017, the Company has 83,039,854 common shares outstanding, of which ECP and its related affiliates hold
34,527,928 shares (approximately 41.6% of all outstanding shares of common stock). As of December 31, 2016, the Company had
52,627,652 common shares outstanding and ECP and its related affiliates held 48,330,667 shares, or approximately 91.8%.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This document contains forward-looking statements that are intended to be covered by the safe harbor provided by the Private
Securities Litigation Reform Act of 1995. Forward-looking statements are predictive in nature, refer to future events or conditions, and
generally not historical facts. Words such as "may," "could," "plan," "project," "budget," "predict," "pursue," "target," "seek," "objective,"
"believe," "expect," "anticipate," "intend," "estimate," "will," "may," "should" and similar expressions are intended to identify forwardlooking statements. These statements include, but are not limited to statements about our business strategy, industry, future profitability and
future capital expenditures. Such statements are subject to risks and uncertainties, many of which are difficult to predict and generally
beyond our control, that could cause actual results to differ materially from those implied or projected by the forward-looking statements.
Factors that could cause our actual results to differ materially from those contemplated by such forward-looking statements include:
•

the level of production and resulting market prices for crude oil, natural gas and other
hydrocarbons;

•

changes in general economic and geopolitical
conditions;

•

competitive conditions in our
industry;

•

changes in the long-term supply of, and demand for, oil and natural
gas;

•

actions taken by our customers, suppliers, competitors and third-party
operators;

•

changes in the availability and cost of
capital;

•

our ability to successfully implement our business
plan;

•

large or multiple customer defaults, including defaults resulting from actual or potential
insolvencies;

•

the price and availability of debt and equity financing (including changes in interest
rates);

•

our ability to complete growth projects on time and on
budget;

•

changes in our tax
status;

•

technological
changes;

•

operating hazards, natural disasters, weather-related delays, casualty losses and other matters beyond our
control;

•

the effects of existing and future laws and governmental regulations (or the interpretation
thereof);

•

the effects of future litigation;
and

•

our ability to successfully execute on our plans and
objectives.

Readers are cautioned not to place undue reliance on our forward-looking statements. We do not undertake to update or revise any forwardlooking statements, except as required by applicable securities laws. Investors are also advised to carefully review and consider the various
risks and other disclosures discussed in our SEC reports.
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ITEM 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
The financial information, discussion and analysis that follow should be read in conjunction with our consolidated financial
statements and the related notes included in the Prospectus as well as the financial and other information included therein.
Unless otherwise indicated, references in this "Management's Discussion and Analysis of Financial Condition and Results of
Operations" to the "Company," "we," "our," "us" or like terms refer to ProPetro Holding Corp. and its subsidiary.
Overview
We are a growth-oriented, Midland, Texas-based oilfield services company providing hydraulic fracturing and other complementary
services to leading upstream oil and gas companies engaged in the exploration and production ("E&P") of North American unconventional
oil and natural gas resources. Our operations are primarily focused in the Permian Basin, where we have cultivated longstanding customer
relationships with some of the region's most active and well-capitalized E&P companies. The Permian Basin is widely regarded as the most
prolific oil-producing area in the United States, and we believe we are currently one of the largest provider of hydraulic fracturing services
in the region by hydraulic horsepower, or HHP, with an aggregate deployed capacity of 420,000 HHP. Our fleet, which consists of 10
hydraulic fracturing fleets, has been designed to handle the highest intensity, most complex hydraulic fracturing jobs and has been 100%
utilized since September 2016. Additionally, we have purchased, or contracted to purchase, four additional hydraulic fracturing fleets
scheduled for delivery and deployment to dedicated customers in 2017, with two fleets scheduled for delivery in the second quarter, and
two fleets scheduled for delivery by year end. These units will provide us with an additional 90,000 HHP, bringing our total capacity to
600,000 HHP in aggregate capacity.
Through our pressure pumping segment (which also includes cementing and acidizing operations), we primarily provide hydraulic
fracturing services to E&P companies in the Permian Basin. Our modern hydraulic fracturing fleet has been designed to handle Permian
Basin specific operating conditions and the region's increasingly high-intensity well completions, which are characterized by longer
horizontal wellbores, more frac stages per lateral and increasing amounts of proppant per well. Over 75% of our fleet has been delivered
over the past four years, and we have fully maintained our equipment throughout the recent industry downturn to ensure optimal
performance and reliability. Additionally, all of the hydraulic horsepower delivered over the last four years has been sourced from a single
manufacturer, leading to a homogeneous fleet with streamlined maintenance programs and training for our personnel.
In addition to our core pressure pumping segment operations, we also offer a suite of complementary well completion and production
services, including coiled tubing, flowback and surface air drilling. We believe these complementary services create operational
efficiencies for our customers and allow us to capture a greater portion of their capital spending across the lifecycle of a well. Additionally,
we believe that these complementary services should benefit from a continued industry recovery and that we are well positioned to continue
expanding these offerings in response to our customers increasing service needs and spending levels.
Industry Trends and Outlook
The oil and gas industry has traditionally been volatile and is influenced by a combination of long-term, short-term and cyclical
trends, including domestic and international supply and demand for oil and gas, current and expected future prices for oil and gas and the
perceived stability and sustainability of those prices, and capital investments of E&P companies toward their development and production
of oil and gas reserves. The oil and gas industry is also impacted by general domestic and international economic conditions, political
instability in oil producing countries, government regulations (both in the United States and internationally), levels of consumer demand,
adverse weather conditions, and other factors that are beyond our control. Declines and sustained weakness in crude oil prices began in the
fourth quarter of 2014 and continued into February 2016, when the closing crude oil prices reached a low of $26.19 per barrel. This decline
in oil prices caused our customers to reduce drilling and completion activity and curtail spending. These declines adversely affected the
demand for our equipment and services and negatively impacted the prices we were able to charge our customers.
Most recently, the recovery of crude oil prices to the low $50 per barrel range since December 2016 through April 2017, has driven a
considerable increase in drilling and completion activity, and associated demand for our services. The Permian Basin, our primary area of
operation, is leading the recovery with the number of active drilling rigs increasing 148% from a low of 137 rigs in the basin as of May
2016 to 340 rigs in the basin as of April 2017, according to Baker Hughes. In addition to
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increased activity levels in the Permian Basin, several evolving industry trends, including increasingly longer horizontal wellbore laterals, a
greater number of frac stages per lateral and increasing amounts of proppant employed per well, have significantly increased demand for
our hydraulic fracturing and other completion services.
As the Permian Basin shifts further towards more intensive horizontal drilling, operators and service providers are expected to
continue to place significant focus on drilling and completion efficiencies, such as multi-well pads and zipper fracs. Multi-well pads allow
for the drilling of multiple wellbores from a single topside location, reducing average drilling time. Similarly, zipper fracking allows for the
alternating completion of hydraulic fracturing stages in adjacent wells, increasing the number of stages that can be performed in a given
time period. These advancements have resulted in a reduction in the number of days typically required to drill and complete a well and
increased the total number of wells that can be drilled per rig, which, in turn, drives incremental demand for hydraulic fracturing services.
Rising producer activity levels, increasing basin service intensity and continued drilling and completion efficiencies have combined to
drive the 100% utilization of our fleet and build a sizable backlog of addressable demand for our services. We have seen our competitors
defer necessary maintenance capital spending, cannibalize existing units for spare parts and idle HHP. This has resulted in tightening
hydraulic fracturing supply and demand fundamentals and is driving pricing improvement for our hydraulic fracturing services. Moreover,
we believe the other complementary services we provide are well-positioned to similarly benefit from a continued industry recovery.
Our competitors include many large and small oilfield services companies, including RPC, Inc., Halliburton, C&J Energy Services,
Patterson-UTI Energy Inc., Superior Energy Services, Schlumberger and a number of private companies. Competitive factors impacting
sales of our services are price, reputation and technical expertise, service and equipment quality, and health and safety standards. Although
we believe our customers consider all of these factors, we believe price is a key factor in E&P companies' criteria in choosing a service
provider. While we seek to price our services competitively, we believe many of our customers elect to work with us based on our deep
local roots, operational expertise, the capability of our modern fleet to handle the most complex Permian Basin well completions, and
commitment to safety and reliability.
Our substantial market presence in the Permian Basin positions us well to capitalize on increasing drilling and completion activity in
the region. Historically, our operational focus has been in the Permian Basin's Midland sub-basin, where our customers have primarily
operated. More recently however, with increasing levels of Delaware Basin activity, we have recently expanded our presence in the
Delaware Basin in response to increasing levels of demand pull from our customers. Given our entrenched relationships with a variety of
Delaware Basin operators, we believe that we are uniquely positioned to capture large addressable growth opportunity as the basin
develops. Over time, we expect the Permian Basin's Midland and Delaware sub-basins to continue to command a disproportionate share of
future North American E&P spending.
How We Evaluate Our Operations
Our management uses a variety of financial and operating metrics to evaluate and analyze the performance of our business, including
Adjusted EBITDA and Adjusted EBITDA margin.
EBITDA, Adjusted EBITDA and Adjusted EBITDA margin
We view Adjusted EBITDA and Adjusted EBITDA margin as important indicators of performance. We define EBITDA as our net
income, before (i) interest expense, (ii) income taxes and (iii) depreciation and amortization. We define Adjusted EBITDA as EBITDA,
plus (i) loss/(gain) on disposal of assets, (ii) gain on extinguishment of debt, (iii) stock based compensation, and (iv) other unusual or
nonrecurring expenses, such as costs related to our initial public offering. Adjusted EBITDA margin reflects our Adjusted EBITDA as a
percentage of our revenues.
EBITDA, Adjusted EBITDA and Adjusted EBITDA margin are supplemental measures utilized by our management and other users
of our financial statements such as investors, commercial banks, research analysts and others, to assess our financial performance because it
allows us to compare our operating performance on a consistent basis across periods by removing the effects of our capital structure (such
as varying levels of interest expense), asset base (such as depreciation and amortization), nonrecurring expenses (such as IPO bonus) and
items outside the control of our management team (such as income tax rates). EBITDA, Adjusted EBITDA and Adjusted EBITDA margin
have limitations as analytical tools and should not be considered as an alternative to net income, operating income, cash flow from operating
activities or any other measure of financial performance presented in accordance with GAAP.
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Note Regarding Non-GAAP Financial Measures
EBITDA, Adjusted EBITDA and Adjusted EBITDA margin are not financial measures presented in accordance with GAAP. We
believe that the presentation of these non-GAAP financial measures provide useful information to investors in assessing our financial
condition and results of operations. Net income is the GAAP measure most directly comparable to Adjusted EBITDA. Our non-GAAP
financial measures should not be considered as alternatives to the most directly comparable GAAP financial measure. Each of these nonGAAP financial measures has important limitations as analytical tools because they exclude some, but not all, items that affect the most
directly comparable GAAP financial measures. You should not consider Adjusted EBITDA or Adjusted EBITDA margin in isolation or as
a substitute for an analysis of our results as reported under GAAP. Because Adjusted EBITDA and Adjusted EBITDA margin may be
defined differently by other companies in our industry, our definitions of these non-GAAP financial measures may not be comparable to
similarly titled measures of other companies, thereby diminishing their utility.
Reconciliation of net loss to adjusted EBITDA:
Pressure
Pumping

($ in thousands)
Three months ended March 31, 2017
Net loss
Depreciation and amortization
Interest expense
Income tax expense
EBITDA
Loss/(Gain) on disposal of assets
Stock-based compensation
Other income
IPO bonus expense
Adjusted EBITDA

$

$

Three months ended March 31, 2016
Net loss
Depreciation and amortization
Interest expense
Income tax benefit
EBITDA
Loss/(Gain) on disposal of assets
Stock-based compensation
Other expense
Adjusted EBITDA

$

$
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(7,918) $
9,995
—
—
2,077
10,709
—
—
4,133
16,919 $

(11,160) $
9,410
—
—
(1,750)
4,771
—
—
3,021 $

All Other

(16,433) $
1,156
5,175
116
(9,986)
(267)
7,369
(26)
2,219
(691) $

(1,780)
1,675
5,415
(6,792)
(1,482)
(4)
206
298
(982)

Total

(24,351)
11,151
5,175
116
(7,909)
10,442
7,369
(26)
6,352
16,228

(12,940)
11,085
5,415
(6,792)
(3,232)
4,767
206

298
2,039
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Results of Operations
We conduct our business through seven operating segments: hydraulic fracturing, cementing, acidizing, coil tubing, flowback,
surface drilling, and Permian drilling. For reporting purposes, the hydraulic fracturing, cementing and acidizing operating segments are
aggregated into our one reportable segment—pressure pumping. We expect revenues and costs of services related to our Permian drilling
operating segment to comprise a lower percentage of total revenues and total costs of service in future results of operations when compared
to historic results due to our increased focus on pressure pumping and other complementary service offerings. We anticipate the financial
significance of this service line relative to the financial results from pressure pumping and other service offerings to continue to decline.
Three Months Ended March 31, 2017 Compared To Three Months Ended March 31, 2016

($ in thousands, except for percentages)
Revenue
Cost of services (1)
General and administrative expense (2)
Depreciation and amortization
Loss on disposal of assets
Interest expense
Other (income)/expense
Income tax expense/(benefit)

$

$

Net loss
Adjusted EBITDA (3)
Adjusted EBITDA Margin (3)
Pressure pumping segment results of operations:
Revenue
Cost of services
Adjusted EBITDA
Adjusted EBITDA Margin (4)

Three Months Ended March 31,
2017
2016
171,931
$
87,930
149,565
80,289
19,859
5,808
11,151
11,085
10,442
4,767
5,175
5,415
(26 )
298
116
(6,792 )
(24,351 )

$

(12,940 )

$

16,228
$
9.44 %

2,039
2.32 %

$
$
$

163,840
$
143,372
$
16,919
$
10.33 %

79,545
73,341
3,021
3.80 %

(1) Exclusive of depreciation and amortization.
(2) Inclusive of stock-based compensation.
(3) For definitions of the non-GAAP financial measures of Adjusted EBITDA and Adjusted EBITDA margin and reconciliation of Adjusted EBITDA to our most
directly comparable financial measures calculated in accordance with GAAP, please read "How We Evaluate Our Operations"
(4) The non-GAAP financial measure of Adjusted EBITDA margin for the pressure pumping segment is calculated by taking Adjusted EBITDA for the pressure
pumping segment as a percentage of our revenue for the pressure pumping segment.
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Revenues. Revenues increased 95.5%, or $84.0 million, to $171.9 million for the quarter ended March 31, 2017 as compared to $87.9
million for the quarter ended March 31, 2016. The increase was primarily attributable to the increase in customer activity and demand for
our services, which has led to an increase in pricing for our hydraulic fracturing and other services. Our pressure pumping segment
revenues increased 106.0%, or $84.3 million, for the quarter ended March 31, 2017 as compared to the quarter ended March 31, 2016.
Revenues from services other than pressure pumping decreased 3.5%, or $0.3 million, for the quarter ended March 31, 2017 as compared
to the quarter ended March 31, 2016. The decrease in revenues from services other than pressure pumping was primarily attributable to the
idling of our Permian drilling rigs, offset by the increase in revenues and customer demand for our coil tubing and surface drilling services
in the quarter ended March 31, 2017.
Cost of Services. Cost of services increased 86.3%, or $69.3 million, to $149.6 million for the quarter ended March 31, 2017, from
$80.3 million during the quarter ended March 31, 2016. Cost of services in our pressure pumping segment increased $70.0 million for the
quarter ended March 31, 2017 as compared to the quarter ended March 31, 2016. The increases were primarily attributable to higher
activity levels, coupled with an increase in personnel headcount following the increased activity levels. As a percentage of pressure
pumping segment revenues, pressure pumping cost of services decreased to 87.5% for the quarter ended March 31, 2017 as compared to
92.2% for the quarter ended March 31, 2016. The decrease in cost of services as a percentage of revenue for the pressure pumping segment
resulted from greater pricing power as demand for our services increased, without a corresponding increase in costs, which resulted in
significantly higher realized Adjusted EBITDA margins during the quarter ended March 31, 2017.
General and Administrative Expenses. General and administrative expenses increased 242%, or $14.1 million, to $19.9 million for
the quarter ended March 31, 2017 as compared to $5.8 million for the quarter ended March 31, 2016. The increase was primarily
attributable to non-recurring expenses— an IPO cash bonus of $6.4 million to key members of management along with a $6.8 million of
accelerated stock compensation in connection with the IPO and nonrecurring stock compensation for restricted stock units. General and
administrative expenses, excluding nonrecurring expenses, as a percentage of total revenues decreased to 3.9% for the quarter ended
March 31, 2017 as compared to 6.6% for the quarter ended March 31, 2016, and the decrease is as a result of the higher revenue in the
quarter ended March 31, 2017.
Depreciation and Amortization. Depreciation and amortization increased 0.6%, or $0.1 million, to $11.2 million for the quarter
ended March 31, 2017 as compared to $11.1 million for the quarter ended March 31, 2016. The marginal increase was primarily
attributable to additional property and equipment purchased and put into service during the quarter ended March 31, 2017. We calculate
depreciation of property and equipment using the straight-line method.
Loss on Disposal of Assets. Loss on the disposal of assets increased 119.1%, or $5.7 million, to $10.4 million for the quarter ended
March 31, 2017 as compared to $4.8 million for the quarter ended March 31, 2016. The increase was primarily attributable to greater
service intensity of jobs completed coupled with higher activity levels and utilization of our equipment.
Interest Expense. Interest expense decreased 4.4%, or $0.2 million, to $5.2 million for the quarter ended March 31, 2017 as
compared to $5.4 million for the quarter ended March 31, 2016. The decrease in interest expense was primarily attributable to a reduction
in our average debt balance during 2017 due to the early retirement of our Term Loan and Revolving Credit Facility. Additionally, the
decrease in interest expense was partially offset by the $3.0 million write-off of our deferred loan costs for the early retirement of the
related Term Loan and Revolving Credit Facility.
Other Income/(Expense). Other income was $0.03 million for the quarter ended March 31, 2017 as compared to other expense of
$0.3 million for the quarter ended March 31, 2016. The change from other expense to other income was primarily attributable to a recorded
unrealized gain resulting from the change in the fair value of our interest rate swap liability at March 31, 2017 compared to March 31, 2016
where we recorded an unrealized loss.
Income Tax (Expense)/Benefit. For the three months ended March 31, 2017, the Company has utilized the discrete effective tax rate
method as allowed by Accounting Standards Codification (“ASC”) 740-270-30-18, Income Taxes - Interim Reporting to calculate its
interim tax provision. The discrete method treats the year to date period as if it was the annual period and determines the income tax
expense or benefit on that basis. The Company believes that, at this time, the use of this discrete method is more appropriate than the
annual effective tax rate method as the annual effective tax rate is not reliable due to small changes in estimated “ordinary” income would
result in significant changes in the estimated annual effective tax rate. Total income tax expense was $0.1 million resulting in a negative
effective tax rate of 0.48% for the quarter ended March 31, 2017 as compared to total income tax benefit of $6.8 million and a positive
effective tax rate of 34.42% for the quarter ended March 31, 2016. The negative effective tax rate is primarily due to the Company’s full
valuation allowance position, impact of indefinite lived assets, and state tax expense which creates a deviation from the customary
relationship between income tax (expense)/benefit and pre-tax income/(loss).
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Liquidity and Capital Resources
As of March 31, 2017, our cash and cash equivalents were $85.6 million, as compared to $133.6 million at December 31, 2016.
Historically, our primary sources of liquidity and capital resources have been borrowings under our term loan and revolving credit facility,
cash flows from our operations and capital contributions from our shareholders. Our primary uses of capital have been investing in and
maintaining our property and equipment, repaying indebtedness and for our working capital needs.
Effective as of March 22, 2017, we completed our initial public offering of 13,250,000 shares of common stock at $14.00 per share,
from which we received net proceeds of $170.1 million using the proceeds (i) to repay the remaining balance on our term loan, (ii) to
acquire additional hydraulic fracturing units and (iii) for general corporate purposes.
On March 22, 2017, the Company entered into a new revolving credit facility with a $150 million borrowing capacity ("ABL Credit
Facility"). Borrowings under the ABL Credit Facility accrue interest based on a three-tier pricing grid tied to availability, and we may elect
for loans to be based on either LIBOR or base rate, plus the applicable margin, which ranges from 1.75% to 2.25% for LIBOR loans and
0.75% to 1.25% for base rate loans, with no LIBOR floor. Borrowings under the ABL Credit Facility are secured by a first priority lien and
security interest in substantially all assets of the Company. The ABL Credit Facility has a tenor of 5 years and a borrowing base of 85% of
eligible accounts receivables less customary reserves. Under this facility we are required to comply, subject to certain exceptions and
materiality qualifiers, with certain customary affirmative and negative covenants, including, but not limited to, covenants pertaining to our
ability to incur lien, indebtedness, changes in the nature of our business, mergers and other fundamental changes, disposal of assets,
investments and restricted payments, amendments to our organizational documents or accounting policies, making prepayments of certain
debt, dividends, transactions with affiliates, and certain other activities. In addition, the ABL Credit Facility includes a Springing Fixed
Charge Coverage Ratio ("FCCR") of 1.0x when excess availability is less than the greater of (i) 10% of the lesser of the facility size and the
borrowing base (as set forth in the ABL Credit Facility) and (ii) $12 million. The ABL has a commitment fee of 0.25% if the utilization is
greater than 50% of the borrowing base, otherwise it is 0.375%.
We expect that our primary sources of liquidity and capital resources will be cash flows generated by operating activities and
borrowings under our new ABL Credit Facility. We expect that our primary uses of capital will be to continue to fund our operations,
support organic growth opportunities and satisfy future debt payments, if incurred.
There can be no assurance that operations and other capital resources will provide cash in sufficient amounts to maintain planned or
future levels of capital expenditures. Future cash flows are subject to a number of variables, and are highly dependent on the drilling,
completion, and production activity by our customers, which in turn is highly dependent on oil and gas prices. Depending upon market
conditions and other factors, we may issue equity and debt securities or take other actions necessary to fund our business or meet our future
obligations.
Working Capital
Working capital is the amount by which current assets exceed current liabilities and is a measure of our ability to pay our liabilities as
they become due. The following table presents the components of our working capital as of March 31, 2017 compared to December 31,
2016.
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March 31, 2017

($ in thousands)
Current Assets:
Cash and cash equivalents

$

Accounts receivable - net of allowance for doubtful accounts
Inventories
Prepaid expenses
Other current assets
$

Total current assets
Current Liabilities:
Accounts payable
Accrued liabilities
Current portion of long-term debt
Accrued interest payable
Total current liabilities

$

$
$

Working Capital

December 31, 2016

85,625
109,866
5,154
3,938
4,418
209,001

$

118,255
9,681
6,087
—
134,023
74,978

$

$

$
$

133,596
115,179
4,713
4,608
6,684
264,780

129,093
13,619
16,920
109
159,741
105,039

Our working capital totaled $75.0 million and $105.0 million at March 31, 2017 and December 31, 2016, respectively. The $30.1
million decrease in working capital is primarily attributable to our use of cash for repayment of debt of $161.7 million, capital expenditures
of $50.9 million, and other operating expenditures, partially offset by the receipt of $170.1 million (net of IPO underwriting discounts,
commissions and other offering expenses) from our the proceeds of the IPO.
Cash and Cash Flows
Our cash and cash equivalents were $85.6 million and $133.6 million at March 31, 2017 and December 31, 2016, respectively.
The following table sets forth the historical cash flows for the three months ended March 31, 2017 and 2016 :
Three Months Ended March 31,
2017
2016

($ in thousands)
Net cash (used in) provided by:
Operating activities
Investing activities

$

(3,394 ) $

14,244

$

(50,458 ) $

(12,188 )

$

Financing activities

5,881

$

(5,246 )

Operating Activities
Net cash used in operating activities was $3.4 million for the quarter ended March 31, 2017, compared to net cash provided by
operating activities of $14.2 million for the quarter ended March 31, 2016. The net decrease of $17.6 million was primarily due to
increased working capital needs resulting from higher and expanding activity levels.
Investing Activities
Net cash used in investing activities increased to $50.5 million for the quarter ended March 31, 2017, from $12.2 million during the
quarter ended March 31, 2016. The increase was primarily attributable to the new additional hydraulic fracturing units and other ancillary
equipment purchased, and a slight increase in capital expenditure related to maintenance, during the quarter ended March 31, 2017,
compared to the quarter ended March 31, 2016.
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Financing Activities
Net cash provided by financing activities was $5.9 million for the quarter ended March 31, 2017, and net cash used in financing
activities was $5.2 million for the quarter ended March 31, 2016. The net increase in cash provided was primarily due to the receipt of
$185.5 million of IPO proceeds, partially offset by payment of IPO costs of $15.1 million and $161.7 million in repayment of borrowings,
during the quarter ended March 31, 2017, compared to net cash used of $4.0 million for repayment of borrowings during the quarter ended
March 31, 2016.
Off-Balance Sheet Arrangements
We had no off-balance sheet arrangements as of March 31, 2017.
Recently Issued Accounting Standards
Disclosure concerning recent accounting standards is incorporated by reference to Note 2 of our condensed consolidated financial
statements (Unaudited) contained in this Form 10-Q.
Volatility of Oil and Natural Gas Prices and its Impact on Operations and Financial Condition
Our revenue, profitability and cash flows are highly dependent upon prevailing prices for oil and natural gas and expectations about
future prices. For many years, oil and natural gas prices and markets have been extremely volatile. Prices are affected by many factors
beyond our control. Oil prices declined significantly during the second half of 2014. The closing price of oil, which was as high as
$105.68 per barrel during the third quarter of 2014, averaged $48.69 during 2015 and reached a twelve-year low of $26.19 in February
2016. However, oil prices have recovered in the third quarter of 2016, and averaged $50 during the first quarter of 2017. As a result of the
recent recovery in oil prices, our industry has experienced a significant increase in both drilling and pressure pumping activity
levels. Looking forward, assuming commodity prices remain at or above recent levels, we believe U.S. rig counts will continue to
increase. We expect oil and natural gas prices to continue to be volatile and to affect our financial condition, operations and ability to
access sources of capital. Higher oil and natural gas prices do not necessarily result in increased activity because demand for our services is
generally driven by our customers’ expectations of future oil and natural gas prices.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
As of March 31, 2017, there have been no material changes in market risk from the information provided in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” or “Quantitative and Qualitative Disclosures About Market
Risk” in our Prospectus.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures that are designed to provide reasonable assurance that the information required to be
disclosed by us in our reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to our management,
including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure.
As required by Rule 13a-15(b) under the Exchange Act, we have evaluated, under the supervision and with the participation of our
management, including our principal executive officer and principal financial officer, the effectiveness of the design and operation of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period
covered by this Quarterly Report. Based upon that evaluation, our principal executive officer and principal financial officer concluded that
our disclosure controls and procedures were effective at the reasonable assurance level as of March 31, 2017.
Changes in Internal Controls over Financial Reporting.
No changes in our system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) occurred during the quarterly period ended March 31, 2017 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION
ITEM 1. Legal Proceedings
From time to time, we may be subject to various legal proceedings and claims incidental to or arising in the ordinary course of our
business. We are not currently party to any legal proceedings that we believe would have a material adverse effect on our financial position
or results of operations, and we are not aware of any material legal proceedings contemplated by governmental authorities.

ITEM 1A. Risk Factors
There have been no material changes to our principal risks that we believe are material to our business, results of operations, and
financial condition from the risk factors previously disclosed in our final prospectus dated March 16, 2017 and filed with the SEC pursuant
to Rule 424(b)(4) under the Securities Act of 1933, as amended, on March 20, 2017, which is accessible on the SEC’s website
at www.sec.gov.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds
On March 16, 2017, our registration statement on Form S-1, as amended (File No. 333-215940), filed in connection with our IPO,
was declared effective by the Securities and Exchange Commission and, on March 22, 2017, we closed our IPO consisting of 25,000,000
shares of our common stock, of which 13,250,000 shares were issued and sold by us and 11,750,000 shares were sold by the selling
stockholders, in each case at a public offering price of $14.00 per share. The underwriters in our IPO partially exercised their option to
purchase an additional 3,750,000 shares from the selling stockholders and purchased 3,706,961 shares from the selling stockholders at a
public offering price of $14.00 per share. Goldman, Sachs & Co. and Barclays Capital Inc. acted as the representatives of the several
underwriters in our IPO. Following the sale of the shares in connection with the closing of our IPO and the sale of shares subject to the
option referenced above, the offering was concluded. In our IPO, we received approximately $170.1 million in net proceeds, after
deducting underwriting discounts and commissions of $10.9 million and $4.5 million of other offering expenses. No payments for such
expenses were made directly or indirectly to (i) any of our officers or directors or their associates, (ii) any persons owning 10% or more of
any class of our equity securities or (iii) any of our affiliates. We used the proceeds from the offering (i) to repay $71.8 million in
outstanding borrowings and accrued interest under our term loan, (ii) to fund approximately $63.6 million for the purchase of additional
hydraulic fracturing fleets and ancillary equipment, and (iii) retained the balance for general corporate purposes.
ITEM 3. Defaults Upon Senior Securities
None.
ITEM 4. Mine Safety Disclosures
Not applicable.
ITEM 5. Other Information
None.
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ITEM 6. Exhibits
The exhibits required to be filed or furnished by Item 601 of Regulation S-K are listed below.
3.1
3.2

* 101.INS
* 101.SCH
* 101.CAL
*101.LAB
* 101.PRE
* 101.DEF

Certificate of Incorporation of ProPetro Holding Corp., as amended March 16, 2017.
Bylaws of ProPetro Holding Corp. (incorporated by reference to Exhibit 3.3 to the Company’s Registration Statement on
Form S-1, dated March 10, 2017 (Registration No. 333-215940)).
Stockholders Agreement, dated as of March 22, 2017, by and among ProPetro Holding Corp., Energy Capital Partners II,
LP, Energy Capital Partners II-A, LP, Energy Capital Partners II-B, L.P., Energy Capital Partners II-C (Direct IP), LP,
Energy Capital Partners II-D, LP, and Energy Capital Partners II (Midland Co-Invest), LP (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K dated March 28, 2017).
Form of ProPetro Holding Corp. 2017 Incentive Award Plan (incorporated by reference to Exhibit 10.18 to the
Company’s Registration Statement on Form S-1, dated March 7, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Senior Executive Incentive Bonus Plan (incorporated by reference to Exhibit 10.19 to
the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Non-Employee Director Compensation Policy (incorporated by reference to Exhibit
10.20 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Director Stock Ownership Policy (incorporated by reference to Exhibit 10.21 to the
Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. 2017 Incentive Award Plan Stock Option Grant Notice and Stock Option Agreement
(incorporated by reference to Exhibit 10.22 to the Company’s Registration Statement on Form S-1, dated February 23,
2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Amendment to Non-Qualified Stock Option Agreement (incorporated by reference to
Exhibit 10.23 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333215940)).
Amendment to Employment Agreement, by and between ProPetro Holding Corp. and Dale Redman (incorporated by
reference to Exhibit 10.24 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration
No. 333-215940)).
Employment Agreement, dated February 17, 2017, by and between ProPetro Holding Corp. and Mark Howell
(incorporated by reference to Exhibit 10.25 to the Company’s Registration Statement on Form S-1, dated February 23,
2017 (Registration No. 333-215940)).
Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement
on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Credit Agreement, dated as of March 22, 2017 by and among ProPetro Holding Corp., ProPetro Services, Inc., Barclays
Bank PLC, as the Agent, the Collateral Agent, a Letter of Credit Issuer and the Swingline Lender, and each of the
Lenders from time to time party thereto (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K dated March 28, 2017).
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant to 18 U.S.C. §1350 as adopted by Section 906 of the Sarbanes-Oxley
Act of 2002.
Certification of Chief Financial Officer pursuant to 18 U.S.C. §1350 as adopted by Section 906 of the Sarbanes-Oxley
Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document

+

Indicates management contracts or compensatory plans or arrangements.

4.1

10.1+
10.2+
10.3
10.4
10.5+

10.6+

10.7+

10.8+

10.9
10.10

31.1
31.2
32.1
32.2
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
SIGNATURES
Date:

May 12, 2017

By:

/s/ Dale Redman
Dale Redman
Chief Executive Officer and Director
(Principal Executive Officer)

By:

/s/ Jeffrey Smith
Jeffrey Smith
Chief Financial Officer
(Principal Financial Officer)
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Certificate of Incorporation of ProPetro Holding Corp., as amended March 16, 2017.
Bylaws of ProPetro Holding Corp. (incorporated by reference to Exhibit 3.3 to the Company’s Registration Statement on
Form S-1, dated March 10, 2017 (Registration No. 333-215940)).
Stockholders Agreement, dated as of March 22, 2017, by and among ProPetro Holding Corp., Energy Capital Partners II,
LP, Energy Capital Partners II-A, LP, Energy Capital Partners II-B, LP, Energy Capital Partners II-C (Direct IP), LP,
Energy Capital Partners II-D, LP, and Energy Capital Partners II (Midland Co-Invest), LP (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K dated March 28, 2017).
Form of ProPetro Holding Corp. 2017 Incentive Award Plan (incorporated by reference to Exhibit 10.18 to the
Company’s Registration Statement on Form S-1, dated March 7, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Senior Executive Incentive Bonus Plan (incorporated by reference to Exhibit 10.19 to
the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Non-Employee Director Compensation Policy (incorporated by reference to Exhibit
10.20 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Director Stock Ownership Policy (incorporated by reference to Exhibit 10.21 to the
Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. 2017 Incentive Award Plan Stock Option Grant Notice and Stock Option Agreement
(incorporated by reference to Exhibit 10.22 to the Company’s Registration Statement on Form S-1, dated February 23,
2017 (Registration No. 333-215940)).
Form of ProPetro Holding Corp. Amendment to Non-Qualified Stock Option Agreement (incorporated by reference to
Exhibit 10.23 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration No. 333215940)).
Amendment to Employment Agreement, by and between ProPetro Holding Corp. and Dale Redman (incorporated by
reference to Exhibit 10.24 to the Company’s Registration Statement on Form S-1, dated February 23, 2017 (Registration
No. 333-215940)).
Employment Agreement, dated February 17, 2017, by and between ProPetro Holding Corp. and Mark Howell
(incorporated by reference to Exhibit 10.25 to the Company’s Registration Statement on Form S-1, dated February 23,
2017 (Registration No. 333-215940)).
Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement
on Form S-1, dated February 23, 2017 (Registration No. 333-215940)).
Credit Agreement, dated as of March 22, 2017 by and among ProPetro Holding Corp., ProPetro Services, Inc., Barclays
Bank PLC, as the Agent, the Collateral Agent, a Letter of Credit Issuer and the Swingline Lender, and each of the
Lenders from time to time party thereto (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K dated March 28, 2017).
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant to 18 U.S.C. §1350 as adopted by Section 906 of the Sarbanes-Oxley
Act of 2002.
Certification of Chief Financial Officer pursuant to 18 U.S.C. §1350 as adopted by Section 906 of the Sarbanes-Oxley
Act of 2002.

* 101.INS
* 101.SCH
* 101.CAL
* 101.LAB
* 101.PRE
* 101.DEF

XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document

+

Indicates management contracts or compensatory plans or arrangements.
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Exhibit 3.1
CERTIFICATE OF INCORPORATION
OF
PROPETRO HOLDING CORP.
(as amended March 16, 2017)
I, the undersigned, for purposes of incorporating and organizing a corporation under the General Corporation Law of the
State of Delaware do hereby execute this Certificate of Incorporation and do hereby certify as follows:
FIRST:

The name of the Corporation is ProPetro Holding Corp. (the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street,
Wilmington, County of New Castle, Delaware, 19801, and the name of its registered agent at such address is The Corporation
Trust Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware, as it now exists or may hereafter be amended and
supplemented (the “DGCL”). The Corporation is being incorporated in connection with the conversion of ProPetro Holding
Corp, a Texas corporation (the “Texas Corporation”), to the Corporation (the “Conversion”) and this Certificate of Incorporation
is being filed simultaneously with the Certificate of Conversion of the Texas Corporation to the Corporation.
FOURTH: The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common
Stock” and “Preferred Stock.” The total number of shares of capital stock which the Corporation shall have authority to issue is
230,000,000. The total number of shares of Common Stock that the Corporation is authorized to issue is 200,000,000, having a
par value of $0.001 per share, and the total number of shares of Preferred Stock that the corporation is authorized to issue is
30,000,000, having a par value of $0.001 per share, of which 20,000,000 shares have been designated as Series A Convertible
Preferred Stock (the “Series A Preferred Stock”). The designations and the powers, privileges and rights, and the qualifications,
limitations or restrictions of the Series A Preferred Stock are set forth on Exhibit A hereto. Subject to the terms of that certain
Shareholders Agreement, dated March 4, 2013, as amended, and any other stockholders agreement binding on the Corporation,
whether or not in effect on the date hereof and as amended from time to time in accordance therewith (each, a “Stockholders
Agreement”), the board of directors of the Corporation (the “Board of Directors”) may, in its discretion, issue from time to time
authorized but unissued shares or treasury shares of the Corporation to such person or persons, and for such consideration, as the
Board of Directors may determine. Upon the filing of the Certificate of Conversion of the Texas Corporation to the Corporation
and this Certificate of Incorporation (the “Effective Time”), (i) each share of common stock of the Texas Corporation
outstanding immediately prior to the Effective Time will be deemed to be one issued and outstanding, fully paid and
nonassessable share of Common Stock, without any action required on the part of the corporation or the former holders of such
common stock of the Texas Corporation and (ii) each share of Series A Convertible Preferred Stock of the Texas Corporation
outstanding immediately prior to the Effective Time will be deemed to be one issued and outstanding, fully paid and
nonassessable share of Series A Convertible Preferred Stock of the Corporation, without any action required on the part of the
Corporation or the former holders of such preferred stock of the Texas Corporation.

Upon the effectiveness of this Certificate of Amendment to the Certificate of Incorporation of the Corporation (the
“Stock Split Effective Time”), each share of Common Stock issued and outstanding (or held in treasury) immediately prior to
the Stock Split Effective Time (“Old Common Stock”) shall be automatically reclassified into 1.45 validly issued, fully paid and
non-assessable shares of Common Stock without any further action by the Corporation or the holder of such shares of Old
Common Stock (the “Common Stock Split”). Notwithstanding the foregoing, no fractions of a share of Common Stock shall be
deliverable upon the Common Stock Split, and stockholders who otherwise would have been entitled to receive any fractional
share of Common Stock, in lieu of receipt of such fractional share, shall be entitled to receive from the Corporation an amount in
cash equal to the fair value of such fractional interest as of the Stock Split Effective Time as determined by the Board of
Directors of the Corporation. From and after the Stock Split Effective Time, each stock certificate representing shares of Old
Common Stock shall thereafter represent the number of shares of Common Stock equal to the same number of shares of Old
Common Stock previously represented by such stock certificate, multiplied by 1.45 and rounded down to the nearest whole
number; provided, however, that each person holding of record a stock certificate or certificates that represented shares of Old
Common Stock shall receive, upon surrender of such certificate or certificates, a new certificate or certificates evidencing and
representing the number of whole shares of Common Stock to which such person is entitled as a result of the Common Stock
Split based on the aggregate number of shares of Old Common Stock held by such person.”
FIFTH:
The designations and the powers, privileges and rights, and the qualifications, limitations or
restrictions thereof in respect of each class of capital stock of the Corporation are as follows:
A.

COMMON STOCK.

1.
General. The rights of the holders of the Common Stock are subject to and qualified by the rights of the
holders of the Preferred Stock of any series as may be set forth in this Certificate of Incorporation or as may be designated by
the Board of Directors upon any issuance of the Preferred Stock of any series.
2 .
Voting. Each holder of Common Stock shall be entitled to one (1) vote for each share of Common
Stock held by such holder. Each holder of Common Stock shall be entitled to notice of any stockholders’ meeting in accordance
with the Bylaws of the Corporation (as in effect at the time in question) (the “Bylaws”) and applicable law on all matters put to a
vote of the stockholders of the Corporation. No holder of Common Stock shall be entitled to exercise any right of cumulative
voting.
Notwithstanding the foregoing, except as otherwise required by law, holders of Common Stock, as such, shall
not be entitled to vote on any amendment to this Certificate of Incorporation (including any certificate of designations relating to
any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders
of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon
pursuant to this Certificate of Incorporation (including any certificate of designations relating to any series of Preferred Stock) or
pursuant to the DGCL (or any successor provision thereto).
The number of authorized shares of Common Stock may be increased or decreased (but not below the number
of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the outstanding
shares of stock of the Corporation entitled to vote thereon (the “Voting Stock”), irrespective of the provisions of Section 242(b)
(2) of the DGCL.

3.
Dividends. Subject to the rights of any holders of any shares of Preferred Stock which may from time
to time come into existence and be outstanding, the holders of Common Stock shall be entitled to the payment of dividends if,
when and as declared by the Board of Directors in accordance with applicable law. Any dividends declared by the Board of
Directors to the holders of the then outstanding Common Stock shall be paid to the holders thereof pro rata in accordance with
the number of shares of Common Stock held by each such holder as of the record date of such dividend.
4.
Liquidation. Subject to the rights of any holders of any shares of Preferred Stock which may from time
to time come into existence and be outstanding, in the event of any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the funds and assets of the Corporation that may be legally distributed to the Corporation’s
stockholders shall be distributed among the holders of the then outstanding Common Stock pro rata in accordance with the
number of shares of Common Stock held by each such holder.
5.
subscription rights.
B.

No Preemptive or Subscription Rights. No holder of Common Stock shall be entitled to preemptive or
PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as
stated or expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board of
Directors as hereinafter provided.
Authority is hereby expressly granted to and vested in the Board of Directors from time to time to issue the
Preferred Stock in one or more series, and in connection with the creation of any such series, by adopting a resolution or
resolutions providing for the issuance of the shares thereof and by filing a certificate of designations relating thereto in
accordance with the DGCL to determine and fix the number of shares of such series and such voting powers, full or limited, or
no voting powers, and such designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights,
redemption privileges and liquidation preferences, as shall be stated and expressed in such resolutions, all to the fullest extent
now or hereafter permitted by the DGCL and any applicable Stockholders Agreement. Without limiting the generality of the
foregoing, the resolution or resolutions providing for the issuance of any series of Preferred Stock may provide that such series
shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.
The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number
of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the Voting Stock, irrespective of the
provisions of Section 242(b)(2) of the DGCL.
SIXTH:
Subject to any applicable Stockholders Agreement, the total number of directors of the Corporation
shall be determined from time to time exclusively by resolution of the Board of Directors. Except as otherwise required by law
and subject to any applicable Stockholders Agreement and the rights of any holders of any shares of Preferred Stock, which may
from time to time come into existence and be outstanding, any vacancies and newly created directorships shall be filled
exclusively by the affirmative vote of a majority of the Board of Directors then in office, even if less than a quorum. No decrease
in the number of directors shall shorten the term of any incumbent director. Unless and except to the extent that the Bylaws so
provide, the election of directors need not be by written ballot. Subject to any applicable Stockholders Agreement and the rights
of any holders of any shares of

Preferred Stock which may from time to time come into existence and be outstanding, any director may only be removed upon
the affirmative vote of the holders of at least 66-2/3% of the Voting Stock entitled to vote thereon.
SEVENTH: Special meetings of stockholders of the Corporation may be called only by the Board of Directors
pursuant to a resolution approved by the Board of Directors; provided, however, that for so long as the ECP Stockholders (as
defined in the Stockholders Agreement) collectively continue to beneficially own at least 20% of the Voting Stock, the Secretary
of the Corporation shall call a special meeting of stockholders upon the written request of the ECP Stockholders. Special
meetings may not be called by any other person or persons. Business transacted at any special meeting of stockholders shall be
limited to the purposes stated in the notice.
EIGHTH:
In furtherance and not in limitation of the rights, powers, privileges and discretionary authority
granted or conferred by the DGCL or other statutes or laws of the State of Delaware, the Board of Directors is expressly
authorized to make, alter, amend or repeal the Bylaws whether adopted by them or otherwise, without any action on the part of
the stockholders. The stockholders may also make new bylaws or alter, amend or repeal the Bylaws (i) in addition to any other
vote otherwise required by law, prior to the date the ECP Stockholders cease to beneficially own in aggregate at least 50% of the
Voting Stock entitled to vote thereon (the “ Trigger Date”), by a majority of the Voting Stock entitled to vote thereon, and (ii) in
addition to any other vote otherwise require by law, from and after the Trigger Date, by the affirmative vote of the holders of at
least 66-2/3% of the Voting Stock entitled to vote thereon.
NINTH: The Corporation is authorized to indemnify, and to advance expenses to, each current, former or
prospective director, officer, employee or agent of the Corporation to the fullest extent permitted by Section 145 of the DGCL as
it now exists or may hereafter be amended (but, in the case of any such amendment, only to the extent such amendment permits
the Corporation to provide broader rights than permitted prior thereto). To the fullest extent permitted by the laws of the State of
Delaware as it now exists or may hereafter be amended, no director shall be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director. No amendment to, or modification or repeal of, this Article Ninth
shall adversely affect any right or protection of a director of the Corporation existing hereunder with respect to any act or
omission occurring prior to such amendment, modification or repeal.
The Corporation may maintain insurance, at its expense, to protect itself and any current, former or prospective
director, officer, employee or agent of the Corporation or another corporation, partnership, limited liability company, joint
venture, trust, enterprise or nonprofit entity against any expense, liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or loss under the DGCL. To the extent that the Corporation
maintains any policy or policies providing such insurance, each such current, former or prospective director or officer, and each
such agent or employee to which rights to indemnification have been granted as provided in the Bylaws or elsewhere, shall be
covered by such policy or policies in accordance with its or their terms to the maximum extent of the coverage thereunder for
any such current, former or prospective director, officer, employee or agent.
TENTH:
The Corporation shall, to the fullest extent permitted by the DGCL, as the same exists or may
hereafter be amended and supplemented (but, in the case of any such amendment, only to the extent such amendment permits the
Corporation to provide broader rights than permitted prior thereto), indemnify, advance expenses and hold harmless any person
who was or is a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust,
enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability

and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such person. Notwithstanding the preceding
sentence, except with respect to a proceeding to enforce such person’s rights to indemnification or advancement of expenses
pursuant to this Article TENTH, the Corporation shall be required to indemnify such persons in connection with a proceeding (or
part thereof) commenced by such person only if the commencement of such proceeding (or part thereof) by such person was
authorized in the specific case by the Board of Directors. The Corporation may, by action of the Board of Directors, provide
rights to indemnification and to advancement of expenses to such other employees or agents of the Corporation or its
subsidiaries to such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized by the
DGCL. Any amendment, repeal or modification of this Article Tenth shall not adversely affect any rights or protection existing
hereunder immediately prior to such repeal or modification.
ELEVENTH:
In recognition and anticipation that (i) the principals, officers, members, managers and/or
employees of the ECP Stockholders or their respective Affiliated Companies (as defined below) may serve as directors or
officers of the Corporation, (ii) the ECP Stockholders and their respective Affiliated Companies engage and may continue to
engage in the same or similar activities or related lines of business as those in which the Corporation, directly or indirectly, may
engage and/or other business activities that overlap with or compete with those in which the Corporation, directly or indirectly,
may engage, and (iii) that the Corporation and its Affiliated Companies may engage in material business transactions with the
ECP Stockholders and their respective Affiliated Companies, and that the Corporation is expected to benefit therefrom, the
provisions of this Article Eleventh are set forth to regulate and define the conduct of certain affairs of the Corporation as they
may involve the ECP Stockholders and/or their respective Affiliated Companies and/or their respective principals, officers,
members, managers and/or employees, including any of the foregoing who serve as officers or directors of the Corporation
(collectively, the “Covered Persons”), and the powers, rights, duties and liabilities of the Corporation and its officers, directors
and stockholders in connection therewith. As used in this Certificate of Incorporation, “Affiliated Companies” shall mean (a) in
respect of any of the ECP Stockholders, any entity that controls, is controlled by or under common control with such ECP
Stockholder (other than the Corporation and any entity that is controlled by the Corporation) and any investment funds managed
by Energy Capital Partners and (b) in respect of the Corporation, any company controlled by the Corporation.
To the fullest extent permitted by law, none of the ECP Stockholders, any of their respective Affiliated
Companies or any of their respective Covered Persons shall have any fiduciary duty to refrain from (A) carrying on and
conducting, whether directly, or as a partner in any partnership, or as a joint venturer in any joint venture, or as an officer,
director or stockholder of any corporation, or as a participant in any syndicate, pool, trust or association, any business of any
kind, nature or description, whether or not such business is competitive with or in the same or similar lines of business as the
Corporation or its Affiliated Companies, (B) doing business with any client, customer, vendor or lessor of any of the Corporation
or its Affiliated Companies, or (C) making investments in any kind of property in which the Corporation may make investments.
In the event that any of the ECP Stockholders, any of their respective Affiliated Companies or any of their respective Covered
Persons acquires knowledge of a potential transaction or matter which may constitute a corporate opportunity for both (1) (a) the
Covered Person, in his or her capacity with any of the ECP Stockholders or any of their respective Affiliated Companies, or
(b) any of the ECP Stockholders or any of their respective Affiliated Companies and (2) the Corporation or its Affiliated
Companies, none of the ECP Stockholders, any of their respective Affiliated Companies or any of their respective Covered
Persons shall, to the fullest extent permitted by law, have any duty to offer or communicate information regarding such corporate
opportunity to the Corporation or its Affiliated Companies. To the fullest extent permitted by law, the Corporation and its
Affiliated Companies hereby renounce, pursuant to Section 122(17) of the DGCL, any interest or expectancy of the Corporation
and its Affiliated Companies in such corporate opportunity and waive any claim against each of the ECP Stockholders, each of
their respective Affiliated

Companies and each of their respective Covered Persons and shall indemnify each of the ECP Stockholders, each of their
respective Affiliated Companies and each of their respective Covered Persons against any claim that any ECP Stockholder, any
of its respective Affiliated Companies or any of its respective Covered Persons is liable to the Corporation, its Affiliated
Companies or its stockholders for breach of any fiduciary duty, as a director, officer or stockholder of the Corporation or its
Affiliated Companies, solely by reason of the fact that any ECP Stockholder, any of its respective Affiliated Companies or any
of its respective Covered Persons (x) pursues or acquires any corporate opportunity for its own account or the account of any
affiliate, (y) directs, recommends, sells, assigns, or otherwise transfers such corporate opportunity to another person or (z) does
not communicate information regarding such corporate opportunity to the Corporation or its Affiliated Companies. The
Corporation shall pay in advance any expenses incurred in defense of such claim as provided in this Article Eleventh.
To the fullest extent permitted by law, no potential transaction or business opportunity may be deemed to be a
potential corporate opportunity of the Corporation or its Affiliated Companies unless (i) the Corporation and its Affiliated
Companies would be permitted to undertake such transaction or opportunity in accordance with this Certificate of Incorporation,
(ii) the Corporation and its Affiliated Companies at such time have sufficient financial resources to undertake such transaction or
opportunity and (iii) such transaction or opportunity would be in the same or similar line of business in which the Corporation
and its Affiliated Companies are then engaged or a line of business that is reasonably related to, or a reasonable extension of,
such line of business.
To the fullest extent permitted by law, no Covered Person will be liable to the Corporation or its Affiliated
Companies or stockholders for breach of any duty (at law or in equity, contractual or otherwise) by reason of any activities or
omissions of the types referred to in this Article Eleventh.
Any person or entity purchasing or otherwise acquiring or holding any interest in any shares of capital stock of
the Corporation shall be deemed to have notice of and to have consented to the provisions of this Article Eleventh.
For purposes of this Article Eleventh, the Corporation and its Affiliated Companies shall not be deemed
Affiliated Companies of any of the ECP Stockholders.
In addition to any vote required by applicable law, this Article Eleventh may not be amended, modified or
repealed without the prior written consent of each of the ECP Stockholders.
TWELFTH: Any action required or permitted to be taken by the stockholders of the Corporation must be
effected at a duly called annual or special meeting of stockholders and, subject to the next sentence, may not be effected by any
consent or consents in writing by stockholders. Notwithstanding the foregoing, until the Trigger Date, any action required or
permitted to be taken at any annual or special meeting of stockholders of the Corporation may be taken without a meeting,
without prior notice and without a vote, if (A) a consent or consents in writing, setting forth the action so taken, are signed by the
holders of outstanding shares of the relevant class(es) or series of stock of the Corporation representing not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of stock of
the Corporation then issued and outstanding (other than treasury stock) entitled to vote thereon were present and voted and
(B) the action to be taken and the taking of the action by written consent are approved by the Board of Directors, including the
directors designated by the ECP Stockholders.
THIRTEENTH: Unless the Corporation consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the

sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer, employee or stockholder of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any
provision of the DGCL or this Certificate of Incorporation or the Bylaws or as to which the DGCL confers jurisdiction on the
Court of Chancery of the State of Delaware, or (iv) any action asserting a claim against the Corporation governed by the internal
affairs doctrine, in each such case subject to said Court of Chancery having personal jurisdiction over the indispensable parties
named as defendants therein. Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital
stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article Thirteenth.
FOURTEENTH:From time to time, any of the provisions of this Certificate of Incorporation may be amended,
altered, changed or repealed, and other provisions authorized by the laws of the State of Delaware at the time in force may be
added or inserted in the manner and at the time prescribed by said laws, and all rights at any time conferred upon the stockholders
or directors of the Corporation by this Certificate of Incorporation are granted subject to the provisions of this Article Fourteenth.
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation,
in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation. Notwithstanding any other provision of this Certificate of Incorporation, and notwithstanding the fact that a lesser
percentage or separate class vote may be specified by law or otherwise, but in addition to any affirmative vote of the holders of
any particular class or series of the capital stock required by law or otherwise, no provision of this Certificate of Incorporation
may be altered, amended or repealed in any respect, nor may any provision of this Certificate of Incorporation or the Bylaws
inconsistent therewith be adopted, unless, in addition to any other vote required by this Certificate of Incorporation or otherwise
required by law, such alteration, amendment, repeal or adoption is approved, (i) prior to the Trigger Date, by the affirmative vote
of the holders of a majority of the outstanding Voting Stock entitled to vote thereon, and (ii) from and after the Trigger Date, by
the holders of at least 66-2/3% of the outstanding Voting Stock entitled to vote thereon.
FIFTEENTH: The Corporation elects not to be governed by Section 203 of the DGCL.
SIXTEENTH: The name of the incorporator is Dale Redman (the “Incorporator”). The address of the
Incorporator is 1706 S Midkiff Building B, Midland, Texas 79701.

EXHIBIT A
SERIES A CONVERTIBLE PREFERRED STOCK
The designations and the powers, privileges and rights, and the qualifications, limitations or restrictions of the Series A
Preferred Stock (as defined below) of ProPetro Holding Corp., a Delaware corporation (the “Corporation”), are set forth below:
1.

Designation and Amount; Ranking.

(a)
Shares of the Series A Preferred Stock that are redeemed, purchased or otherwise acquired by the Corporation,
or converted into shares of Common Stock, shall be cancelled by the Corporation and shall not be reissued.
(b)
The Series A Preferred Stock, with respect to dividend rights and rights upon the liquidation, winding up or
dissolution of the Corporation, shall rank: (i) senior in all respects to all Junior Stock; (ii) on a parity, in all respects, with all
Parity Stock; and (iii) junior in all respects to all Senior Stock, in each case as provided more fully herein.
2.

Definitions.
As used herein, the following terms shall have the following meanings:

“Accrued Dividends” shall mean, with respect to any share of Series A Preferred Stock, as of any date, the accrued and
unpaid dividends on such share, whether or not declared, from, and including, the last day of the most recently preceding month
(or the Issue Date, if there has been no prior full month) to, but not including, such date, and including, for the sake of clarity,
any then accrued and unpaid dividends on such share from any prior month or months.
“Affiliate” shall mean, with respect to any Person, any other Person controlling, controlled by or under common control
with such Person. For purposes of this definition, the term “control” (and correlative terms) shall mean the power, whether by
contract, equity ownership or otherwise, to directly or indirectly, direct the policies or management of a Person. For the
avoidance of doubt, any Persons (other than portfolio companies) that are directly or indirectly managed or controlled by the
same fund manager (or fund managers that are Affiliates) shall be deemed to be Affiliates.
“Automatic Conversion Date” shall have the meaning set forth in Section 6(b).
“Board of Directors” shall mean the Board of Directors of the Corporation or, with respect to any action to be taken by
the Board of Directors, any committee of the Board of Directors duly authorized to take such action.
“Bring-Along Notice” shall have the meaning set forth in Section 8(b).
“Bring-Along Rights” shall have the meaning set forth in Section 8(a).

“Business Day” shall mean any day that is not Saturday, Sunday or other day when banks are required or permitted to be
closed in the State of Delaware.
“Certificate of Incorporation” shall mean the Certificate of Incorporation of the Corporation, as further amended or
restated in accordance with applicable Law.
“Certificated Preferred Stock” shall have the meaning set forth in Section 11(b)(i).
“Close of Business” shall mean 5:00 p.m. (New York City time).
“Common Holder” shall mean a record holder of shares of Common Stock.
“Common Stock” shall mean the common stock, par value $0.001 per share, of the Corporation or any other capital
stock of the Corporation into which such Common Stock shall be reclassified or changed (or, in the case of an Initial Public
Offering of a successor entity or parent or Subsidiary of the Corporation, the equivalent common equity of such successor entity
or parent or Subsidiary).
“Company Sale” shall mean any one of the following: (i) a change in the ownership or control of the Corporation
effected through a transaction or series of transactions (including by way of merger, consolidation, business combination,
recapitalization, reorganization or similar transaction involving the Corporation or any of its Subsidiaries) whereby any “person”
or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the
Corporation or any of its Subsidiaries) (A) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d3 under the Exchange Act), of fifty percent (50%) or more of the shares of Common Stock then outstanding or of securities of
the Corporation (or options, rights or warrants to purchase or securities convertible into or exchangeable for such securities)
possessing fifty percent (50%) or more of the total combined voting power of the shares of all Common Stock then outstanding
or (B) obtains control of half or more of the members of the Board of Directors, in either case immediately after such transaction
or series of transactions (for the avoidance of doubt, in connection with a merger or similar transaction of the Corporation with
any Person, the equity interest holders of such other Person shall be deemed to be a single “group” of “persons” under this
clause (i)); or (ii) the sale, lease, transfer, conveyance or other disposition (other than by way of a transaction that would not be
deemed a Company Sale pursuant to clause (i) above), in one or a series of related transactions, of all or substantially all of the
assets of the Corporation, or the Corporation and its Subsidiaries taken as a whole, to any “person” (as defined above).
“Conversion Date” shall mean the Holder Conversion Date or the Automatic Conversion Date, as applicable.
“Conversion Price” shall mean an amount equal to the Issue Price; provided, however, that with respect to any shares of
Series A Preferred Stock that are converted to Common Stock upon the consummation of an Initial Public Offering or Company
Sale (including a Company Sale pursuant to Section 8), the Conversion Price shall equal the lesser of (a) the Issue Price (which
in the case of conversion to common equity of a successor entity or parent or Subsidiary, shall be equitably adjusted to maintain
the Holders’ economic entitlement) and (b) 90% of the IPO Price or the price per share of Common Stock received by the
stockholders of the
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Corporation (or, in the case of a Company Sale structured as a sale of assets of the Corporation, the equity value of the
Corporation (expressed as a value per share of Common Stock) after accounting for the aggregate consideration received by the
Corporation) in such Company Sale, as applicable.
“Corporation” shall mean ProPetro Holding Corp., a Delaware corporation.
“Dividend Payment Date” shall mean the date that is thirty (30) days after the end of each month, unless the Board of
Directors designates an earlier date that is no earlier than the day after the end of such month, commencing with the month in
which the Issue Date occurs, and no later than the earliest date of payment in respect of any Parity Stock or Junior Stock with
respect to such month.
“Dividend Rate” shall mean, as of July 1, 2017, an annual rate equal to 7.0%.
“Dividend Record Date” shall mean, with respect to any month and applicable Dividend Payment Date, the record date
(which shall be a Business Day) set by the Board of Directors for holders eligible to receive any dividend declared for such
month, which date shall be no earlier than the day after the end of such month and no later than such Dividend Payment Date.
“ECP Issuance” shall have the meaning set forth in Section 13(c).
“ECP Stockholders” shall have the meaning set forth in the Shareholders Agreement.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
“Excluded Issuance” shall have the meaning set forth in Section 13(a).
“Holder” shall each mean a holder of record of a share of Series A Preferred Stock.
“Holder Conversion Date” shall have the meaning set forth in Section 6(a).
“Holder Conversion Notice” shall have the meaning set forth in Section 6(a).
“Holder Conversion Notice Date” shall have the meaning set forth in Section 6(a).
“HSR Act” shall have the meaning set forth in Section 4(g).
“Initial Public Offering” shall mean an initial public offering of Common Stock or equivalent common equity of the
Corporation (or any successor entity or any parent or Subsidiary of the Corporation following any reorganization transactions
undertaken in connection with such initial public offering) pursuant to a Registration Statement on Form S-1 under the Securities
Act.
“IPO Price” shall mean the initial price at which Common Stock or equivalent common equity of the Corporation (or
any successor entity or any parent or Subsidiary of the Corporation) is offered to the public in an Initial Public Offering.
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“Issue Date” shall mean December 27, 2016.
“Issue Price” shall mean, with respect to each share of Series A Preferred Stock, an amount equal to $14.50 per share,
subject to adjustment as provided in Section 6(e).
“Junior Stock” shall mean all classes of the Common Stock and each other class of capital stock or series of preferred
stock of the Corporation, the terms of which do not expressly provide that such class or series ranks senior to or on a parity with
the Series A Preferred Stock as to dividend rights or rights upon the liquidation, winding up or dissolution of the Corporation.
“Law” shall mean any statute, law (including common law and, for the avoidance of doubt, the HSR Act), rule, or
regulation or any judgment, order, writ, injunction, or decree of any federal, state, local or foreign court or tribunal or any
federal, state, local or foreign public, governmental, or regulatory body, agency, department, commission, board, bureau, or
other authority or instrumentality.
“Liquidation Preference” shall mean, with respect to each share of Series A Preferred Stock, an amount equal to the
Issue Price, as adjusted in accordance with Section 3(c) and 3(d), plus any Accrued Dividends on such share of Series A
Preferred Stock, in each case to the date of payment of the Liquidation Preference, the Conversion Date or the Redemption Date,
as applicable.
“New Securities” shall have the meaning set forth in Section 13(a).
“Optional Redemption Notice” shall have the meaning set forth in Section 7(b).
“Optional Redemption Price” shall have the meaning set forth in Section 7(a).
“Ownership Notice” shall mean a notice of ownership of capital stock of the Corporation in such form as is approved
from time to time by the Board of Directors.
“Parity Stock” shall mean any class of capital stock or series of preferred stock of the Corporation, the terms of which
expressly provide that such class or series will rank on a parity with the Series A Preferred Stock as to dividend rights or rights
upon the liquidation, winding up or dissolution of the Corporation.
“Person” shall mean any individual, corporation, general partnership, limited partnership, limited liability partnership,
joint venture, association, joint-stock company, trust, limited liability company, unincorporated organization or government or
any agency or political subdivision thereof.
“PIK Dividend Election” shall have the meaning set forth in Section 3(b).
“PIK Shares” shall have the meaning set forth in Section 3(b).
“Pro Rata Allocation” shall have the meaning set forth in Section 13(a).
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“Purchase Agreement” shall mean that certain Series A Convertible Preferred Stock Purchase Agreement, dated
effective as of the Issue Date, by and among the Corporation and the investors party thereto.
“Qualified Public Offering” shall mean an underwritten Initial Public Offering that results in aggregate offering
proceeds to the Corporation (or the applicable successor entity, parent or Subsidiary of the Corporation) of at least $100 million.
“Qualifying Holder” shall have the meaning set forth in Section 15(a).
“Redemption Date” shall have the meaning set forth in Section 7(a).
“Sale Notice” shall have the meaning set forth in Section 9(b).
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Senior Stock” shall mean each class of capital stock or series of preferred stock of the Corporation, the terms of which
expressly provide that such class or series will rank senior to the Series A Preferred Stock as to dividend rights or rights upon the
liquidation, winding up or dissolution of the Corporation.
“Series A Preferred Stock” shall mean a series of preferred stock, designated as “Series A Convertible Preferred Stock,”
par value $0.001 per share.
“Shareholders Agreement” shall mean that certain Shareholders Agreement of ProPetro Holding Corp., dated as of
March 4, 2013, by and among the Corporation and the stockholders party thereto, as amended as of the date hereof and as may
be further amended, supplemented or modified from time to time.
“Subsidiary” shall mean, as to any Person, any corporation or other entity of which (a) such Person or a Subsidiary of
such Person is a general partner or, in the case of a limited liability company, the managing member or manager thereof; (b) at
least a majority of the outstanding equity interests having by the terms thereof ordinary voting power to elect a majority of the
board of directors or similar governing body of such corporation or other entity (irrespective of whether or not at the time any
equity interest of any other class or classes of such corporation or other entity shall have or might have voting power by reason of
the happening of any contingency) is at the time directly or indirectly owned or controlled by such Person or one or more of its
Subsidiaries; or (c) any corporation or other entity which such Person consolidates for accounting purposes.
“Tag-Along Notice” shall have the meaning set forth in Section 9(b).
“Tag-Along Right” shall have the meaning set forth in Section 9(a).
“Tag-Along Transferor” shall have the meaning set forth in Section 9(a).
“Taxes” shall mean (i) any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise,
occupation, premium, environmental (including taxes under Code
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Section 59A), production, severance, customs duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, registration, value added, estimated, or other tax
of any kind whatsoever, including any interest, penalty, or addition thereto, and (ii) any liability in respect of any items described
in clause (i) payable by reason of contract, assumption, transferee liability, operation of law or Treasury Regulations
Section 1.1502-6(a) (or any predecessor or successor thereof of any analogous or similar provision under Law).
“Third Party Purchaser” shall have the meaning set forth in Section 8(a).
“Third Party Terms” shall have the meaning set forth in Section 8(b).
“Transfer” shall mean any direct or indirect sale, merger, consolidation, amalgamation, reorganization or other similar
plan or scheme, or operation of law, assignment, conveyance, transfer, sale or other disposition, in each case, whether directly, or
directly or indirectly of a parent, holding company, equity holder or subsidiary or otherwise.
3.

Dividends.

(a)
Except as set forth in Section 3(b), beginning with the month of July 2017, each Holder shall be entitled to
receive, with respect to each share of Series A Preferred Stock held by such Holder, out of funds of the Corporation legally
available for payment, cash dividends on the Liquidation Preference in effect as of the end of the last day of the immediately
prior month (or if there has been no prior full month, the Issue Date), computed on the basis of a 360-day year consisting of
twelve 30-day months, at the applicable Dividend Rate, payable on each Dividend Payment Date. Such cash dividends shall be
payable in arrears on each Dividend Payment Date for the month ending immediately prior to such Dividend Payment Date (or
with respect to the first Dividend Payment Date, for the period commencing on July 1, 2017 and ending on July 31, 2017), to the
Holders as they appear on the Corporation’s stock register at the Close of Business on the relevant Dividend Record Date.
Dividends on the Series A Preferred Stock shall accumulate and become Accrued Dividends on a day-to-day basis from the last
day of the most recent month, or if there has been no prior full month, from the Issue Date, until dividends are paid pursuant to
this Section 3(a) in respect of such Accrued Dividends or pursuant to Sections 3(b), 3(c) and 3(d). If a Dividend Payment Date is
not a Business Day, then any dividend in respect of such Dividend Payment Date shall be due and payable on the first Business
Day following such Dividend Payment Date.
(b)
Notwithstanding anything to the contrary in Section 3(a), the Corporation may elect (a “PIK Dividend
Election”) to issue to each Holder additional shares of Series A Preferred Stock (“PIK Shares”) in lieu of paying cash dividends
in whole or in part with respect to any Dividend Payment Date pursuant to Section 3(a). Any PIK Shares shall be issued to the
applicable Holders on the applicable Dividend Payment Date. The number of PIK Shares to be issued to each Holder shall be
equal to (i) the aggregate amount of cash dividends to which such Holder is entitled pursuant to Section 3(a) and with respect to
which the Corporation makes a PIK Dividend Election divided by (ii) the Issue Price. If the Corporation fails to make a PIK
Dividend Election on or prior to the respective Dividend Payment Date in respect of any month that ends after the Issue Date, the
Corporation shall be deemed to have made a PIK Dividend
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Election for all purposes of the Certificate of Incorporation solely with respect to and to the extent of the portion of such cash
dividend for such month that is not paid. Immediately prior to the Close of Business on the applicable Dividend Payment Date, a
Holder shall be deemed to be the holder of record of any PIK Shares payable with respect to such Holder’s shares of Series A
Preferred Stock notwithstanding that the share register of the Corporation shall then be closed or that certificates or book-entry
notations representing such PIK Shares shall not then be actually delivered to such Holder.
(c)
Notwithstanding anything to the contrary herein, (i) if any shares of Series A Preferred Stock are converted into
Common Stock on a Conversion Date in accordance with the Certificate of Incorporation during the period between the last day
of a month and the Close of Business on the corresponding Dividend Payment Date and the Corporation has not made a PIK
Dividend Election in respect of such month, then the amount of the Accrued Dividends in respect of such month shall be added
to the Liquidation Preference for purposes of such conversion; and (ii) if any shares of Series A Preferred Stock are converted
into Common Stock in accordance with the Certificate of Incorporation on a Conversion Date during the period between the
Close of Business on any Dividend Record Date and the Close of Business on the corresponding Dividend Payment Date, the
Accrued Dividends with respect to such shares of Series A Preferred Stock, at the Corporation’s option, shall either (x) be paid
in cash on or prior to the date of such conversion or (y) not be paid in cash and be added to the Liquidation Preference for
purposes of such conversion. For the avoidance of doubt, such Accrued Dividends shall include dividends accruing from, and
including, the last day of the most recently preceding month to, but not including, the applicable Conversion Date. The Holders
at the Close of Business on a Dividend Record Date shall be entitled to receive any dividend paid as a cash dividend on those
shares on the corresponding Dividend Payment Date.
(d)
Notwithstanding anything to the contrary herein, if any shares of Series A Preferred Stock are redeemed by the
Corporation in accordance with the Certificate of Incorporation on a Redemption Date during any month, the Accrued Dividends
with respect to such shares of Series A Preferred Stock for the period from the first day of such month through the Redemption
Date shall be added to the Liquidation Preference for purposes of such redemption. For the avoidance of doubt, such Accrued
Dividends shall include dividends accruing from, and including, the last day of the most recently preceding month to, but not
including, the applicable Redemption Date. The Holders at the Close of Business on a Dividend Record Date shall be entitled to
receive any dividend paid as a cash dividend on those shares on the corresponding Dividend Payment Date.
(e)
So long as any share of the Series A Preferred Stock remains outstanding, no dividend or distribution shall be
declared or paid on, and no redemption or repurchase shall be agreed to or consummated of, Parity Stock, Common Stock or any
other shares of Junior Stock, unless all accumulated and unpaid dividends for all preceding full months (including the month in
which such accumulated and unpaid dividends first arose) of the Corporation have been declared and paid (including by way of
an increase to the Liquidation Preference in accordance with Section 3(c)); provided, however, that the foregoing limitation shall
not apply to (i) a dividend payable on Common Stock or other Junior Stock in-kind in shares of Common Stock or other Junior
Stock (and, for the avoidance of doubt, (A) without the consent of the Holders of at least 60% of the shares of Series A Preferred
Stock, no cash dividends shall be paid on shares of
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Common Stock or Junior Stock while any share of Series A Preferred Stock is outstanding and (B) no cash dividends shall be
paid on shares of Common Stock or other Junior Stock for any month for which a dividend is paid to the Holders in PIK Shares);
(ii) the acquisition of shares of Common Stock or other Junior Stock in exchange for shares of Common Stock or other Junior
Stock; (iii) purchases of fractional interests in shares of Common Stock or other Junior Stock pursuant to the conversion or
exchange provisions of shares of other Junior Stock or any securities exchangeable for or convertible into such shares of
Common Stock or other Junior Stock; (iv) redemptions, purchases or other acquisitions of shares of Common Stock or other
Junior Stock in connection with the administration of any employee benefit plan in the ordinary course of business, including,
without limitation, the forfeiture of unvested shares of restricted stock or share withholdings upon exercise, delivery or vesting
of equity awards granted to officers, directors and employees; (v) any dividends or distributions of rights in connection with a
stockholders’ rights plan or any redemption or repurchase of rights pursuant to any stockholders’ rights plan; and (vi) the
exchange or conversion of Junior Stock for or into other Junior Stock. Notwithstanding the preceding, if dividends on the
Series A Preferred Stock and any Parity Stock have not been paid in full, dividends may be declared and paid on the Series A
Preferred Stock and such Parity Stock only so long as the dividends are declared and paid pro rata so that amounts of dividends
declared and paid per share on the Series A Preferred Stock and such Parity Stock shall in all cases bear to each other the same
ratio that the Accrued Dividends per share on the shares of Series A Preferred Stock and the accumulated and unpaid dividends
on such other Parity Stock bear to each other.
4.

Voting.

(a)
In addition to any other rights provided in the Certificate of Incorporation, the bylaws of the Corporation or
applicable Law, each share of Series A Preferred Stock shall be entitled to a number of votes per share on an as-converted basis
equal to the number of shares of Common Stock into which such share of Series A Preferred Stock is convertible on the record
date for the vote to be taken on all matters as to which holders of Common Stock shall be entitled to vote, in the same manner
and with the same effect as such holders of Common Stock, voting together with the holders of Common Stock as one class,
(b)
So long as any shares of Series A Preferred Stock are outstanding, in addition to any other vote or consent of
stockholders required by applicable Law or the Certificate of Incorporation, the affirmative vote or consent of the Holders of at
least 50% of the outstanding shares of Series A Preferred Stock, voting together as a separate class, given in person or by proxy,
either in writing without a meeting or by vote at any meeting called for the purpose, shall be necessary for effecting or validating
(directly or indirectly, including by way of merger, consolidation, business combination, recapitalization, reorganization or
similar transaction):
(i)
subject to Section 4(d), any amendment or modification of the Certificate of Incorporation, the bylaws of
the Corporation or similar organizational documents of any of the Corporation’s Subsidiaries if such amendment or
modification would adversely affect the rights, preferences, privileges or powers of, or restrictions on, the Series A
Preferred Stock; provided, however, that any amendment or modification of any of the foregoing that would adversely
affect any Holder in a manner disproportionate to the other Holders will require the affirmative vote or consent of such
Holder;
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(ii)
any increase or decrease in the number of authorized shares of Series A Preferred Stock or any issuance
of Series A Preferred Stock (other than the issuance of PIK Shares in accordance with the Certificate of Incorporation);
(iii)
the authorization, issuance or creation of (by reclassification or otherwise) any class or series of Senior
Stock or Parity Stock, or any class or series of capital stock of the Corporation or any Subsidiary having voting rights
more favorable than those granted to Holders under this Section 4(b), other than the issuance of PIK Shares in accordance
with the Certificate of Incorporation;
(iv)
the payment of any dividend or distribution on any class or series of capital stock of the Corporation (or
any of its Subsidiaries, except to the extent such dividends or distributions are paid solely to a direct or indirect parent of
such Subsidiary), or the repurchase of any shares of Series A Preferred Stock, Senior Stock, Parity Stock or Junior Stock,
in each case, other than (A) as contemplated by the Certificate of Incorporation and Section 3 hereof or (B) the repurchase
of shares of capital stock from officers or employees of the Corporation or any Subsidiary pursuant to any applicable
employee benefit plan or arrangement (and, if applicable, the Shareholders Agreement with respect thereto) entered into
in respect of such officer’s or employee’s employment with the Corporation or such Subsidiary; provided, however, that
the payment of cash dividends on shares of Common Stock or Junior Stock while any share of Series A Preferred Stock is
outstanding shall require the affirmative vote or consent of 60% of the shares of Series A Preferred Stock;
(v)
any voluntary (A) liquidation, dissolution, winding up or termination of the Corporation or any of its
Subsidiaries or (B) commencement of bankruptcy, insolvency, receivership or similar proceedings with respect to the
Corporation or any of its Subsidiaries; or
(vi)
any sale or disposal (whether by merger, consolidation, business combination, recapitalization,
reorganization or similar transaction) of any Subsidiary or asset of the Corporation or any of its Subsidiaries, in each case,
for aggregate consideration in excess of $50,000,000, other than in the ordinary course of business.
Notwithstanding the foregoing, (x) none of the above actions shall be restricted or limited by or require any approval of
the Holders of Series A Preferred Stock if the proceeds received therefrom are contemporaneously used by the Corporation or
such Subsidiary to redeem all of the outstanding shares of Series A Preferred Stock pursuant to Section 7 and (y) in no event
shall a Company Sale require the approval of any of the Holders of Series A Preferred Stock.
(c)
Without the consent of the Holders, but without limiting Section 4(b), the Corporation, acting in good faith, may,
in accordance with applicable Law, amend, alter, supplement or repeal any terms of the Series A Preferred Stock by amending
or supplementing the Certificate of Incorporation or any stock certificate representing shares of the Series A Preferred Stock to
cure any ambiguity, omission or mistake in any such instrument that does not adversely affect the rights, preferences, privileges
or voting powers of the Series A Preferred Stock or any Holder.
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(d)

[Intentionally omitted.]

(e)
In exercising the voting or consent rights set forth inSection 4(b), each Holder shall be entitled to one vote per
share of Series A Preferred Stock held by such Holder.
(f)
The rules and procedures for calling and conducting any meeting of the Holders (including, without limitation,
the fixing of a record date in connection therewith), the solicitation and use of proxies at such a meeting, the obtaining of written
consents and any other procedural aspect or matter with regard to such a meeting or such consents shall be governed by any
rules the Board of Directors, in its discretion, may adopt from time to time, which rules and procedures shall conform to the
requirements of the Certificate of Incorporation, the bylaws of the Corporation and applicable Law.
(g)
If prior to the exercise of the Holders’ or the Corporation’s rights pursuant to the Certificate of Incorporation, a
filing is required pursuant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “ HSR Act”), then the
Corporation, on the one hand, and any Holder, on the other hand, shall (i) as promptly as practicable, make, or cause or be made,
all filings and submissions required under the HSR Act, and (ii) use their commercially reasonable efforts to obtain, or cause to
be obtained, consent in respect of such filings and submissions (or the termination or expiration of the applicable waiting period,
as applicable).
5.

Liquidation Rights.

(a)
In the event of any liquidation, winding up or dissolution of the Corporation, whether voluntary or involuntary,
each Holder shall be entitled to receive, in respect of such Holder’s shares of Series A Preferred Stock, and to be paid out of the
assets of the Corporation available for distribution to its stockholders, an amount equal to the Liquidation Preference thereon, in
preference to the holders of, and before any payment or distribution is made on, any Junior Stock.
(b)
Neither the sale, conveyance, exchange or Transfer (for cash, shares of stock, securities or other consideration)
of all or substantially all the assets or business of the Corporation (other than in connection with the liquidation, winding up or
dissolution of its business) nor the merger or consolidation of the Corporation into or with any other Person shall be deemed to
be a liquidation, winding up or dissolution, voluntary or involuntary, for the purposes of this Section 5.
(c)
After the payment in full to the Holders of the amounts provided for in thisSection 5, the Holders of shares of
Series A Preferred Stock as such shall have no right or claim to any of the remaining assets of the Corporation in respect of their
ownership of such Series A Preferred Stock.
(d)
In the event the assets of the Corporation available for distribution to the Holders upon any liquidation, winding
up or dissolution of the Corporation, whether voluntary or involuntary, shall be insufficient to pay in full all amounts to which
such Holders are entitled pursuant to Section 5(a), no such distribution shall be made on account of any shares of Parity Stock
upon such liquidation, winding up or dissolution unless proportionate distributable amounts shall be paid on account of the
shares of Series A Preferred Stock, equally and ratably,
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in proportion to the full distributable amounts for which Holders of all Series A Preferred Stock and of any Parity Stock are
entitled upon such liquidation, winding-up or dissolution.
6.

Conversion.
(a)

Conversion at Holder’s Option.

(i) At any time following the Issue Date, each Holder shall have the right, from time to time, at such Holder’s
option, to, except to the extent it would result in a breach of applicable Law, convert all or a portion of such Holder’s
shares of Series A Preferred Stock into a number of fully paid and non-assessable shares of Common Stock. In such
event, each of the outstanding shares of Series A Preferred Stock shall be converted into a number of fully paid and nonassessable shares of Common Stock equal to (A) the Liquidation Preference with respect to such share divided by (B) the
Conversion Price; provided, however, that no Holder may elect to convert shares of Series A Preferred Stock in an
aggregate amount less than 10% of the shares of Series A Preferred Stock held by such Holder as of the Issue Date (or, if
less, than all of such Holder’s shares). To convert shares of Series A Preferred Stock into shares of Common Stock
pursuant to this Section 6(a), such Holder shall give written notice (the “Holder Conversion Notice” and the date of such
notice, the “Holder Conversion Notice Date”) to the Corporation stating that such Holder elects to so convert shares of
Series A Preferred Stock and shall state therein: (1) the number of shares of Series A Preferred Stock to be converted by
such Holder, (2) the name or names in which such Holder wishes the shares of Common Stock to be issued, (3) the
Holder’s computation of the number of shares of Common Stock to be received by such Holder and (4) the Conversion
Price on the Holder Conversion Notice Date. If a Holder validly delivers a Holder Conversion Notice in accordance with
this Section 6(a), the Corporation shall issue the shares of Common Stock as soon as reasonably practicable, but in no
event later than five Business Days thereafter (the date of issuance of such shares, the “Holder Conversion Date”).
(ii) The Corporation shall give Holders notice of a Company Sale or an Initial Public Offering not less than ten
(10) Business Days prior to the consummation of such transaction, including notice of the pricing of such transaction as
reasonably promptly as is practicable upon the availability of such information, to allow for each Holder’s computation of
the applicable Conversion Price and election of whether to convert such Holder’s shares of Series A Preferred Stock
simultaneously with the consummation of such Company Sale or Initial Public Offering. For the avoidance of doubt, all
shares of Series A Preferred Stock shall convert automatically in connection with the consummation of a Qualified Public
Offering or a Company Sale in accordance with Section 6(b).
(b) Automatic Conversion. Upon the (i) consummation of (A) a Qualified Public Offering or (B) a Company Sale or
(ii) election of the Holders of a majority of the then-outstanding shares of Series A Preferred Stock (such applicable date, the
“Automatic Conversion Date”), each of the outstanding shares of Series A Preferred Stock shall automatically be converted into
a number of fully paid and non-assessable shares of Common Stock equal to (x) the Liquidation Preference with respect to such
share divided by (y) the Conversion Price.
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Notwithstanding anything to the contrary herein, no shares of Series A Preferred Stock shall be converted into Common Stock to
the extent such conversion would result in a breach of applicable Law.
(c) Upon any conversion pursuant to this Section 6, each Holder shall surrender to the Corporation the certificates
representing any shares held in certificated form to be converted (or a customary affidavit of loss with indemnity reasonably
satisfactory to the Corporation) during usual business hours at its principal place of business, accompanied by (i) (if so required
by the Corporation) a written instrument or instruments of transfer in form reasonably satisfactory to the Corporation duly
executed by the Holder or its duly authorized legal representative and (ii) transfer tax stamps or funds therefor, if required
pursuant to Section 6(f).
(d) Immediately prior to the Close of Business on the applicable Conversion Date, with respect to a conversion, a
Holder shall be deemed to be the holder of record of Common Stock issuable upon conversion of such Holder’s shares of
Series A Preferred Stock notwithstanding that the share register of the Corporation shall then be closed or that certificates or
book-entry notations representing such Common Stock shall not then be actually delivered to such Holder. Except to the extent
that a Holder is not able to convert its shares of Series A Preferred Stock into Common Stock as a result of Section 6(h), on the
applicable Conversion Date, dividends shall cease to accrue on the shares of Series A Preferred Stock so converted and all other
rights with respect to the shares of Series A Preferred Stock so converted, including the rights, if any, to receive notices, will
terminate, except only the rights of Holders thereof to receive the number of fully paid and nonassessable shares of Common
Stock into which such shares of Series A Preferred Stock have been converted. As promptly as practical after the conversion of
any shares of Series A Preferred Stock into Common Stock, but in any event no later than two Business Days following such
conversion, the Corporation shall deliver to the applicable Holder an Ownership Notice identifying the number of shares of
Common Stock to which such Holder is entitled. Upon conversion of only a portion of the number of shares of Series A
Preferred Stock held by a Holder (in the case of conversion pursuant to Section 6(a)), the Corporation shall issue and deliver to
the applicable Holder a new certificate representing the number of shares of the Series A Preferred Stock representing the
unconverted portion of the certificate so surrendered.
(e) Conversion Price Adjustments. The Conversion Price shall be subject to adjustment from time to time as follows:
( i ) Stock Dividends, Subdivisions, Reclassifications or Combinations. If after the Issue Date the Corporation
shall (i) declare a dividend or make a distribution on its Common Stock in shares of its Common Stock or other equity
interests of the Corporation or its Subsidiaries, (ii) subdivide or reclassify the outstanding shares of Common Stock into a
greater number of shares, (iii) combine or reclassify the outstanding Common Stock into a smaller number of shares,
(iv) distribute to holders of Common Stock evidences of indebtedness, equity interests (other than Common Stock) or
other assets or (v) consummate a spin-off in which the Corporation makes a distribution to all holders of Common Stock
consisting of equity interests of any class or series of, or relating to, a subsidiary or other business unit, the Conversion
Price in effect on and after the time of the record date for such dividend or distribution or the effective
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date of such subdivision, combination or reclassification shall (without limitation to clause (b) of the definition of
“Conversion Price,” which shall continue to be applied and create further adjustment as and to the extent applicable) be
proportionately adjusted so that the Holder of any shares of Series A Preferred Stock surrendered for conversion after
such date shall be entitled to receive the number of shares of Common Stock, equity, evidences of indebtedness and other
assets which such Holder would have owned or been entitled to receive had such shares of the Series A Preferred Stock
been converted immediately prior to such date. Successive adjustments in the Conversion Price shall be made whenever
any event specified above shall occur.
(ii) Rounding of Calculations; Minimum Adjustment. All calculations under this Section 6(e) shall be made to
the nearest cent or to the nearest one hundredth (1/100th) of a share, as the case may be. Any provision of
this Section 6 to the contrary notwithstanding, no adjustment in the Conversion Price shall be made if the amount of such
adjustment would be less than $0.001; but any such amount shall be carried forward and an adjustment with respect
thereto shall be made at the time of and together with any subsequent adjustment which, together with such amount and
any other amount or amounts so carried forward, shall aggregate $0.001 or more.
( i i i ) Timing of Issuance of Additional Common Stock Upon Certain Adjustments. In any case in which the
provisions of this Section 6(e) shall require that an adjustment shall become effective immediately after a record date for
an event, the Corporation may defer until the occurrence of such event issuing to the Holder of any share of the Series A
Preferred Stock converted after such record date and before the occurrence of such event the additional shares of Common
Stock issuable upon such conversion by reason of the adjustment required by such event over and above the shares of
Common Stock issuable upon such conversion before giving effect to such adjustment.
(f) The issuance or delivery of certificates for Common Stock upon the conversion of shares of Series A Preferred
Stock and the issuance or delivery of any Ownership Notice, whether at the request of a Holder or upon the conversion of shares
of Series A Preferred Stock, shall each be made without charge to the Holder or recipient of shares of Series A Preferred Stock
for such certificates or Ownership Notice or for any tax in respect of the issuance or delivery of such certificates or the securities
represented thereby or such Ownership Notice or the securities identified therein, and such certificates or Ownership Notice shall
be issued or delivered in the respective names of, or in such names as may be directed by, the applicable
Holder; provided, however, that the Corporation shall not be required to pay any tax which may be payable in respect of any
Transfer involved in the issuance and delivery of any such certificate in a name other than that of the Holder of the shares of the
relevant Series A Preferred Stock and the Corporation shall not be required to issue or deliver any such certificate or Ownership
Notice unless or until the Person or Persons requesting the issuance or delivery thereof shall have paid to the Corporation the
amount of such tax or shall have established to the reasonable satisfaction of the Corporation that such tax has been paid.
(g)
Any shares of Common Stock delivered pursuant to this Section 6 shall be validly issued, fully paid and
nonassessable (except as such nonassessability may be affected by matters of any Law), free and clear or any liens, claims, rights
or encumbrances other than those arising
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under the Delaware General Corporation Law, the Shareholders Agreement or the Certificate of Incorporation or created by the
holders thereof.
(h) The Corporation shall at all times reserve and keep available for issuance upon the conversion of the Series A
Preferred Stock such maximum number of its authorized but unissued and otherwise unreserved shares of Common Stock as will
from time to time be sufficient to permit the conversion of all outstanding shares of Series A Preferred Stock pursuant any
applicable provision of the Certificate of Incorporation, and shall take all action required to be taken by it (including promptly
calling and holding one or more special meetings of the Board of Directors and the stockholders of the Corporation until such
increase is approved in accordance with applicable Law and amending the Certificate of Incorporation) to increase the
authorized number of shares of Common Stock if at any time there shall be insufficient unissued and otherwise unreserved
shares of Common Stock to permit such reservation or to permit the conversion of all outstanding shares of Series A Preferred
Stock. Notwithstanding anything herein to the contrary, unless otherwise agreed by the affirmative vote of the Holders of at least
50% of the shares of Series A Preferred Stock at the time outstanding and entitled to vote thereon, all shares of Series A
Preferred Stock which would otherwise convert into shares of Common Stock shall remain outstanding and shall continue to
accumulate and compound additional dividends pursuant to Section 3 until such time as there are sufficient unissued shares of
Common Stock to permit the conversion of all outstanding shares of Series A Preferred Stock.
(i) In case after the Issue Date of any consolidation with or merger of the Corporation with or into another corporation
or other entity or merger of another entity into the Corporation, or in case of any sale, lease or conveyance to another corporation
or other entity of the assets of the Corporation as an entirety or substantially as an entirety, in each case, (x) that is not a
Company Sale and (y) as a result of which the previously outstanding shares of Common Stock shall be cancelled, reclassified
or converted or changed into or exchanged for shares of stock, other and/or property (including cash) or any combination of the
foregoing, each share of the Series A Preferred Stock shall after the date of such consolidation, merger, sale, lease or
conveyance be convertible into the number of shares of stock, other securities and/or property (including cash) to which the
Common Stock issuable (immediately prior to such consolidation, merger, sale, lease or conveyance) upon conversion of such
share of the Series A Preferred Stock would have been entitled upon such consolidation, merger, sale, lease or conveyance
(without limitation to clause (b) of the definition of “Conversion Price,” which shall continue to be applied and create further
adjustment as and to the extent applicable); and in any such case, if necessary, the provisions set forth herein with respect to the
rights and interests of the Holders with respect to the Series A Preferred Stock and the rights and obligations of the Corporation
shall be appropriately adjusted so as to be applicable, as nearly as may reasonably be, to any shares of stock or other securities
or property thereafter deliverable on the conversion of the shares of the Series A Preferred Stock. In determining the kind and
amount of stock, securities and/or property receivable upon consummation of such consolidation, merger, sale, lease or
conveyance, if the Common Holders have the right to elect the kind or amount of consideration receivable upon consummation
of such transaction, then the Holders, in connection with such transaction and at the same time holders of Common Stock are
allowed to make such election, shall be given the right to make a similar election with respect to the number of shares of stock or
other securities or property into which such Holder’s shares of Series A Preferred Stock shall
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thereafter be convertible. The above provisions of this Section 6(i) shall similarly apply to successive such transactions.
7.

Optional Redemption.

(a) At any time on or after December 31, 2019, and from time to time thereafter, the Corporation shall have the right,
subject to applicable Law and the rights of Holders under Section 6(a), to redeem the Series A Preferred Stock, in whole or in
part, from any source of funds legally available for such purpose at a price per share equal to the Issue Price plus any Accrued
Dividends on the redeemed shares (the “Optional Redemption Price”); provided, however, that any such redemption shall be for
no less than 12.5% of the total shares of Series A Preferred Stock issued as of the Issue Date. Any such redemption shall occur
on a Business Day set by the Corporation in its sole discretion (the “Redemption Date”). For the avoidance of doubt, any Holder
shall be entitled to convert all or a portion of its shares of Series A Preferred Stock into shares of Common Stock pursuant
to Section 6(a) at any time prior to the Redemption Date, and the Corporation shall not be entitled to redeem any such shares of
Series A Preferred Stock that have been so converted.
(b)
The Corporation shall give notice of its election to redeem the Series A Preferred Stock pursuant to
this Section 7 not less than ten (10) days and not more than sixty (60) days before the scheduled Redemption Date, to the
Holders of Series A Preferred Stock as such Holders’ names appear (as of the Close of Business on the Business Day next
preceding the day on which notice is given) on the Corporation’s books at the address of such Holders shown therein. Such
notice (the “Optional Redemption Notice”) shall state: (i) the Redemption Date, (ii) the number of shares of Series A Preferred
Stock to be redeemed and, if fewer than all outstanding shares of Series A Preferred Stock are to be redeemed, the number (and,
in the case of shares in certificated form, the identification) of shares to be redeemed from such Holder, (iii) the Optional
Redemption Price on the date of such notice and (iv) the place where any shares of Series A Preferred Stock in certificated form
are to be redeemed and shall be presented and surrendered for payment of the Optional Redemption Price therefor.
(c) If the Corporation elects to redeem fewer than all of the outstanding shares of Series A Preferred Stock pursuant to
this Section 7, the number of shares of Series A Preferred Stock to be redeemed shall be determined by the Corporation,
provided that the Series A Preferred Stock shall be redeemed on a pro rata basis across all Holders based on their respective
ownership of Series A Preferred Stock unless agreed upon otherwise by Holders holding at least two-thirds of the shares of the
Series A Preferred Stock. The shares of Series A Preferred Stock not redeemed shall remain outstanding.
(d) If the Corporation gives an Optional Redemption Notice, then from and after the Redemption Date, unless the
Corporation defaults in providing funds sufficient for such redemption at the time and place specified for payment pursuant to the
Optional Redemption Notice, all dividends on such shares of Series A Preferred Stock to be redeemed shall cease to accrue and
all other rights with respect to the shares of Series A Preferred Stock to be redeemed, including the rights, if any, to receive
notices, will terminate, except only the right to receive the Optional Redemption Price.
A-15

(e)
Any shares of Series A Preferred Stock that are redeemed or otherwise acquired by the Corporation shall be
cancelled. If only a portion of the shares of Series A Preferred Stock represented by a certificate shall have been called for
redemption, upon surrender of the certificate to the Corporation, the Corporation shall issue and deliver to the applicable Holders
a new certificate representing the number of shares of Series A Preferred Stock represented by the surrendered certificate that
have not been called for redemption.
8.

Bring-Along Rights.

(a) Bring-Along Right. At any time prior to the consummation of an Initial Public Offering, if a majority of the Board
of Directors approves a Company Sale to an unaffiliated third party (a “Third Party Purchaser”), then the Corporation shall have
the right (a “Bring-Along Right”), but not the obligation, to require each Holder to tender for purchase to the Third Party
Purchaser, on the same terms and conditions as apply to the Common Holders and as if the shares of Series A Preferred Stock so
tendered were first converted into Common Stock at the Conversion Price, a number of shares of Series A Preferred Stock that,
in the aggregate, equal the number derived by multiplying (i) the total number of shares of Series A Preferred Stock owned by
the Holder by (ii) a fraction, the numerator of which is the total number of shares of Common Stock to be sold to the Third Party
Purchaser in connection with the Company Sale and the denominator of which is the total number of shares of Common Stock
(including shares issuable upon the exercise of rights to acquire Common Stock) outstanding immediately prior to such
Company Sale.
( b ) Notice. If the Corporation elects to exercise its Bring-Along Right under Section 8(a), the Corporation shall
provide notice to each Holder in writing (the “Bring-Along Notice”). Each Bring-Along Notice shall set forth: (i) the proposed
amount and form of consideration and terms and conditions of payment offered by the Third Party Purchaser(s) and a summary
of any other material terms pertaining to the Transfer (“Third Party Terms”) and (ii) the number of shares of Series A Preferred
Stock that the Corporation elects each Holder to sell in the transaction as determined pursuant to Section 8(a). The Bring-Along
Notice shall be given at least ten (10) days prior to the closing of the proposed Company Sale. Upon the delivery of a BringAlong Notice, no further Transfers of Series A Preferred Stock by any Holder shall be permitted until the earliest of the date that
(x) such Bring-Along Notice is withdrawn, (y) the Company Sale is consummated and (z) ninety (90) days following the date of
such Holder’s receipt of the Bring-Along Notice. For the avoidance of doubt, to the extent any Holder is permitted to Transfer
shares of Series A Preferred Stock as a result of the expiration of the date set forth in clause (z) above, as a condition to such
Transfer, such Holder shall cause the proposed transferee to acknowledge that such transferee will waive all applicable rights to
notice under, and shall tender such shares of Series A Preferred Stock for purchase to the Third Party Purchaser(s) in accordance
with, this Section 8.
(c) Upon the giving of a Bring-Along Notice, each Holder shall be obligated to sell the number of shares of Series A
Preferred Stock set forth in such Holder’s Bring-Along Notice on the Third Party Terms, provided, that each Holder shall, as if
the shares of Series A Preferred Stock tendered by such Holder were first converted into Common Stock at the Conversion Price,
(x) receive the same valuation of consideration as the Common Holders in such Company Sale; (y) shall be offered the right to
receive the same form of consideration as the Common Holders;
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and (z) subject to any differences resulting from the operation of, or the waiver by any Holder of, the provisions ofSection 10,
shall assume the same post-closing obligations as the Common Holders.
(d) At the closing of any Company Sale pursuant to this Section 8, the Third Party Purchaser(s) shall remit to the
Holders the consideration for the total sales price of the Series A Preferred Stock held by the Holders and sold pursuant
hereto, minus any consideration to be escrowed or otherwise held back (including any earn out payments) in accordance with the
Third Party Terms, against delivery by the Holders of certificates, if any, for such Series A Preferred Stock or affidavits of loss
(together with an indemnity reasonably acceptable to the Third Party Purchaser), duly endorsed for Transfer or with duly
executed stock powers, and, if applicable, an instrument evidencing the compliance by the Holders with any other conditions to
closing generally applicable to the Holders selling shares in the Company Sale. For the avoidance of doubt, Holders of Series A
Preferred Stock shall be entitled to receive the same per-share consideration as and when received by Common Holders in such
Company Sale; provided, however, that such per-share consideration shall be calculated based on an as-converted basis (based
on the Conversion Price) assuming all shares of Series A Preferred Stock sold by the Holders in such Company Sale were
converted into shares of Common Stock. For the avoidance of doubt, any Accrued Dividends on the Series A Preferred Stock
shall be taken into account when calculating the consideration due to each Holder pursuant to this Section 8.
9.

Tag-Along Rights.

(a) At any time prior to the consummation of an Initial Public Offering, if one or more Holders or Common Holders
(the “Tag-Along Transferor”) proposes to Transfer greater than $50 million of outstanding shares of Series A Preferred Stock
(based solely on the Issue Price) or 50% or more of the outstanding shares of Common Stock, as applicable, held by such
Holders or Common Holders to a Third Party Purchaser, in a single Transfer or a series of related Transfers, then each other
Holder shall have the right (a “Tag-Along Right”) to require that the proposed Third Party Purchaser purchase from such Holder,
on the same terms and conditions as apply to the Tag-Along Transferor, the following:
(i) in the event of a Transfer by the Tag-Along Transferor of Series A Preferred Stock, up to a number of such
Holder’s Series A Preferred Stock equal to the number derived by multiplying (A) the total number of shares of Series A
Preferred Stock that such Third Party Purchaser has agreed or committed to purchase by (B) a fraction, the numerator of
which is the total number of shares of Series A Preferred Stock owned by such other Holder and the denominator of
which is the aggregate number of shares of Series A Preferred Stock owned by all Holders who have exercised the TagAlong Right; and
(ii) in the event of a Transfer by the Tag-Along Transferor of Common Stock, up to a number of such Holder’s
shares of Common Stock into which shares of Series A Preferred Stock have converted derived by multiplying (A) the
total number of shares of Common Stock that such Third Party Purchaser has agreed or committed to purchase by (B) a
fraction, the numerator of which is the total number of shares of Common Stock owned by such other Holder and the
denominator of which is the aggregate number of
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shares of Common Stock owned by all Common Holders (including such Holder) who have exercised the Tag-Along
Right; provided, however, that no Holder shall be entitled to exercise its Tag-Along Right unless such Holder has elected
to convert all or a portion of its shares of Series A Preferred Stock into Common Stock (simultaneous with or prior to the
transaction that is the subject of the Tag-Along Right).
(b) The Tag-Along Transferors shall notify each Holder in writing in the event the Tag-Along Transferors propose to
make a Transfer or series of Transfers giving rise to a Tag-Along Right at least ten (10) business days prior to the date on which
the Tag-Along Transferors expect to consummate such Transfer (the “Sale Notice”), which notice shall specify the number of
shares of Series A Preferred Stock or Common Stock, as applicable, that the Third Party Purchaser intends to purchase in such
Transfer. The Tag-Along Right may be exercised by any Holder proposing to sell all (but not fewer than all) of the shares of
Series A Preferred Stock or Common Stock which such Holder is entitled to sell pursuant to Section 9(a) above by delivery of a
written notice to the Tag-Along Transferors (the “Tag-Along Notice”) within ten (10) business days following receipt of the Sale
Notice from the Tag-Along Transferors. Each applicable Holder shall (i) receive the same valuation of consideration as the TagAlong Transferors; (ii) shall be offered the right to receive the same form of consideration as the Tag-Along Transferors; and
(iii) subject to any differences resulting from the operation of, or the waiver by any Holder of, the provisions of Section 10, shall
assume the same post-closing obligations as the Tag-Along Transferors. In the event that the proposed Third Party Purchaser
does not purchase the specified number of shares of Series A Preferred Stock or Common Stock from any applicable Holder on
the same terms and conditions as specified in the Sale Notice, then the Tag-Along Transferors shall not be permitted to sell to the
proposed Third Party Purchaser additional shares of shares of Series A Preferred Stock or Common Stock, as applicable, in an
amount equal to the number of shares of Series A Preferred Stock or Common Stock that the Third Party Purchaser failed to
purchase from such Holder unless the Tag-Along Transferors purchase from such Holder a corresponding number of shares of
Series A Preferred Stock or Common Stock, as applicable, on the same terms and conditions as specified in such Sale Notice.
For the avoidance of doubt, any Accrued Dividends on the Series A Preferred Stock shall be taken into account when calculating
the consideration due to each Holder pursuant to this Section 9.
(c) At the closing of the Transfer to any Third Party Purchaser pursuant to this Section 9, the Third Party Purchaser
shall remit to each applicable Holder the consideration for the total sales price of the Series A Preferred Stock or Common Stock,
as applicable, held by such Holder sold pursuant hereto, minus any such consideration to be escrowed or otherwise held back
(including earn out payments) in accordance with the Third Party Terms, against delivery by the Holders of certificates, if any,
for such Series A Preferred Stock or Common Stock, as applicable, or affidavits of loss (together with an indemnity reasonably
acceptable to the Third Party Purchaser), duly endorsed for Transfer or with duly executed stock powers, and, if applicable, an
instrument evidencing the compliance by the Holders with any other conditions to closing generally applicable to the Holders
selling shares in the transaction.
(d) For the avoidance of doubt, notwithstanding anything to the contrary in this Agreement, in no event shall any
Holder of Series A Preferred Stock (or shares of Common
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Stock issued upon conversion thereof) have any rights under this Section 9 with respect to an Initial Public Offering.
10.

Cooperation; Limitations.

(a) In the event of (i) the exercise of a Bring-Along Right pursuant to Section 8 or (ii) the exercise of a Tag-Along
Right pursuant to Section 9, each Holder shall consent to and raise no objections against the transaction and shall take all actions
that the Board of Directors reasonably deems necessary in connection with the consummation of the transaction. Without
limiting the generality of the foregoing, each Holder agrees to: (A) vote in favor of such transaction or act by written consent
approving the same with respect to all shares of Series A Preferred Stock and Common Stock owned by such Holder; (B) if
requested, execute any purchase agreement, merger agreement or other agreement entered into with the Third Party Purchaser
with respect to such transaction, and any such ancillary agreement with respect thereto as is necessary or desirable to approve
and consummate the transaction at the purchase price and upon the same terms and conditions as the Common Holders (subject
to any differences resulting from the operation of, or the waiver by any Holder of, the succeeding provisions of this Section 10);
(C) refrain from the exercise of, and waive, any dissenters’ rights, appraisal rights or similar rights in connection with such
transaction; and (D) take all further actions or deliver all such additional documents or agreements as is reasonably requested by
the Corporation in connection with such transaction. Notwithstanding anything in Sections 8 through 10 to the contrary, the
rights and obligations of the Holders shall be limited as follows: (1) all such covenants, indemnities and agreements in the
applicable purchase agreement, merger agreement or other agreement entered into with the Third Party Purchaser and any
ancillary agreement or other agreement entered into with the Third Party Purchaser and any ancillary agreement with respect
thereto shall be made on a several, and not joint and several, pro rata basis by all Holders and Common Holders, as applicable,
(2) each Holder shall only be required to make representations and warranties personal to such Holder (and not, for the avoidance
of doubt, in respect of the Corporation, its subsidiaries or their respective businesses), including representations and warranties
relating to its existence, authority, non-contravention, due execution, ownership of shares of Series A Preferred Stock or
Common Stock, as applicable, to be Transferred, ability to Transfer such shares free and clear of all liens and encumbrances, and
the enforceability of the relevant agreement against such Holder, in the applicable purchase agreement, merger agreement or
other agreement entered into with the Third Party Purchaser and any ancillary agreement, (3) any indemnification a Holder shall
be required to provide (including with respect to covenants, agreements, representations and warranties in respect of the
Corporation, its subsidiaries or their respective businesses) will be made on a several, and not joint and several, pro rata basis
with any other Holder and Common Holder, as applicable (other than for any amounts held in escrow and other than in respect
of the personal representations and warranties referenced in the immediately preceding clause (2)), (4) in connection with a
Bring-Along Right, if any other Holder receives an option as to the form of consideration it shall receive in the transaction, such
Holder shall be offered the same choice with respect to its stock of the same class, (5) in connection with a Bring-Along Right
and Tag-Along Right, no Holder shall be required to agree to (x) any non-competition covenant or agreement or (y) any nonsolicitation covenant or agreement (other than in respect of the solicitation by such Holder of a member of the Corporation’s or
its Subsidiary’s senior management and other than in respect of malicious interference by such Holder with customers or
suppliers, in each case which covenants or
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agreements shall be reasonable as to duration and scope), and (6) no Holder’s obligations for indemnification and similar
obligations shall exceed the aggregate of the consideration actually received by such Holder in connection with such transaction.
(b) Each Holder shall bear its pro rata share of the costs of any transaction (pursuant to this Agreement or otherwise) in
which it sells shares of its Series A Preferred Stock or Common Stock (based upon the net proceeds received by such Holder in
such transaction) to the extent such costs are incurred for the benefit of all Holders and are not otherwise paid by the Corporation
or the acquiring party.
11.

Uncertificated Shares; Certificated Shares.
(a)

Uncertificated Shares.

( i ) Form. Notwithstanding anything to the contrary herein, unless requested in writing by a Holder to the
Corporation, the shares of Series A Preferred Stock and any shares of Common Stock issued upon conversion thereof
shall be in uncertificated, book entry form as permitted by the bylaws of the Corporation and the Delaware General
Corporation Law. Within a reasonable time after the issuance or transfer of uncertificated shares, the Corporation shall
send to the registered owner thereof an Ownership Notice.
( i i ) Transfer. Transfers of Series A Preferred Stock and any Common Stock issued upon conversion thereof
held in uncertificated, book-entry form shall be made only upon the transfer books of the Corporation upon receipt of
proper transfer instructions from the registered owner of such uncertificated shares, or from a duly authorized attorney or
from an individual presenting proper evidence of succession, assignment or authority to transfer the stock. The
Corporation may refuse any requested transfer until furnished evidence reasonably satisfactory to it that such transfer is
proper.
(b)

Certificated Shares.

(i) Form and Dating. When Series A Preferred Stock is in certificated form (“Certificated Preferred Stock”), the
Series A Preferred Stock certificate shall be substantially in the form set forth in Annex A, which is hereby incorporated
in and expressly made a part of the Certificate of Incorporation. The Series A Preferred Stock certificate may have
notations, legends or endorsements required by applicable Law, stock exchange rules, agreements to which the
Corporation is subject, if any, or usage; provided that any such notation, legend or endorsement is in a form acceptable to
the Corporation. Each Series A Preferred Stock certificate shall be dated the date of its authentication.
( i i ) Execution and Authentication. Two officers of the Corporation shall sign each Series A Preferred Stock
certificate for the Corporation by manual or facsimile signature.
(iii) Transfer and Exchange. When Certificated Preferred Stock is presented to the Corporation with a request to
register the transfer of such Certificated Preferred Stock or to exchange such Certificated Preferred Stock for shares of
certificated Common
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Stock, the Corporation shall register the transfer or make the exchange as requested if its reasonable requirements for such
transaction are met; provided, however, that the Certificated Preferred Stock surrendered for transfer or exchange:
A.
shall be duly endorsed or accompanied by a written instrument of transfer in form reasonably
satisfactory to the Corporation, duly executed by the Holder thereof or its attorney duly authorized in writing; and
B. is being transferred or exchanged pursuant to subclause (1) or (2) below, and is accompanied by the
following additional information and documents, as applicable:
(1) if such Certificated Preferred Stock is being delivered to the Corporation by a Holder for
registration in the name of such Holder, without transfer, a certification from such Holder to that effect in
substantially the form of Annex B hereto; or
(2)
if such Certificated Preferred Stock is being Transferred to the Corporation or to a
“qualified institutional buyer” in accordance with Rule 144A under the Securities Act or pursuant to
another exemption from registration under the Securities Act, (i) a certification to that effect (in
substantially the form of Annex B hereto) and (ii) if the Corporation so requests, an opinion of counsel or
other evidence reasonably satisfactory to it as to the compliance with any restrictions on Transfer
applicable to such Certificated Preferred Stock.
(iv) Replacement Certificates. If any of the Series A Preferred Stock certificates shall be mutilated, lost, stolen
or destroyed, the Corporation shall issue, in exchange and in substitution for and upon cancellation of the mutilated
Series A Preferred Stock certificate, or in lieu of and substitution for the Series A Preferred Stock certificate lost, stolen or
destroyed, a new Series A Preferred Stock certificate of like tenor and representing an equivalent amount of shares of
Series A Preferred Stock, but only upon receipt of evidence of such loss, theft or destruction of such Series A Preferred
Stock certificate and indemnity, if requested, satisfactory to the Corporation.
(c) Upon (i) the request of any Holder of shares of Series A Preferred Stock held in certificated form; (ii) delivery by
such Holder of such information reasonably requested by the Corporation (which may include an opinion of counsel reasonably
acceptable to the Corporation) and (iii) a reasonable determination by the Corporation that such shares are no longer subject to
(or are entitled to an exemption from) any applicable restrictions on Transfer set forth herein, the Purchase Agreement or
applicable securities laws, the Corporation shall permit such Holder to exchange such certificated Series A Preferred Stock for
certificated Series A Preferred Stock that does not bear the applicable restrictive legend(s) and rescind the applicable restriction
on the Transfer of such certificates Series A Preferred Stock.
12. Tax Matters. The Corporation, or any applicable withholding agent, is hereby authorized, on behalf of each Holder, to
withhold and pay over to the applicable taxing authority any and all
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Taxes required to be withheld under applicable Law with respect to such Holder and its shares of Series A Preferred Stock (and
any cash dividends or PIK Shares, and including with respect to any deemed distributions, payable thereon). Each of the Holders
hereby agrees to indemnify the Corporation for any and all Taxes imposed on dividends or distributions (whether cash dividends
or PIK Shares and including with respect to any deemed distributions) paid or payable to such Holder with respect to its shares
of Series A Preferred Stock that are in excess of amounts actually withheld by the Corporation, or any applicable withholding
agent, with respect to such Holder and paid to the applicable taxing authority. Each Holder shall provide to the Corporation, or
any applicable withholding agent, upon request any Tax forms or other documentation reasonably requested by the Corporation,
or any applicable withholding agent, to enable it to comply with its obligations under applicable Law. Upon determination of the
actual amount of any tax withholding payments payable with respect to the Series A Preferred Stock, each Holder (as applicable)
shall indemnify the Corporation promptly but in no event later than fifteen (15) days after the presentation of a statement setting
forth the amount of indemnification to which the Corporation is entitled along with such supporting evidence as is reasonably
necessary to calculate such amount under this Section 12. Notwithstanding anything in the Certificate of Incorporation to the
contrary, each of the Holders hereby agrees that (a) the provisions of this Section 12 shall be binding on each of such Holder’s
successors and assigns and (b) such Holder shall cause each Person to which it Transfers any of its shares of Series A Preferred
Stock to acknowledge and agree to the provisions of this Section 12 in a form and manner reasonably to the satisfaction of the
Corporation.
13.

Pre-emptive Rights.

(a) With respect to any issuance or portion thereof, other than an Excluded Issuance, by the Corporation of shares of
Common Stock or other equity securities (including debt and equity securities that are convertible into or exchangeable for
shares of Common Stock or other equity securities) after the date hereof but prior to an Initial Public Offering by the Corporation
(such securities or rights are collectively referred to herein as the “New Securities”), each Holder may elect to subscribe for and
purchase for the issuance price offered by the Corporation such Holder’s Pro Rata Allocation of such New Securities. “ Excluded
Issuance” shall mean (i) any shares issued as stock dividends, or pursuant to stock splits, recapitalization or other similar events
that do not adversely affect the proportionate amount of the Corporation’s equity held by the Holders and Common Holders;
(ii) securities issued pursuant to an Initial Public Offering; (iii) equity securities issuable pursuant to warrants, options, notes or
other rights to acquire securities of the Corporation issued in compliance with this Section 13; (iv) capital stock, or warrants or
options to purchase capital stock, issued to the third party seller or unaffiliated strategic partner in acquisitions, mergers or
strategic partner transactions, the terms of which are approved by the Board of Directors; and (v) any PIK Shares issued in
accordance with the Certificate of Incorporation. “Pro Rata Allocation” shall mean, with respect to any Holder, the number
derived by multiplying (i) the total number of New Securities proposed to be issued in the preemptive offering by (ii) a fraction,
the numerator of which is the number of shares of Common Stock that would be owned by such Holder assuming the conversion
of all shares of Series A Preferred Stock owned by such Holder as of the date of the issuance of such New Securities and the
denominator of which is the sum of (A) the total outstanding shares of Common Stock and (B) the number of shares of Common
Stock (including, for purposes of this calculation, shares issuable upon the exercise of all Vested Options (as defined in the
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Shareholders Agreement) whether or not exercised) that would be owned by all Holders and all Common Holders assuming the
conversion of all shares of Series A Preferred Stock outstanding as of the date of the issuance of such New Securities.
(b) The Corporation shall give each Holder thirty (30) days written notice before making any sale or offering of New
Securities and shall advise each Holder of its rights under this Section 13 to participate in such offering. The notice shall describe
the price and the terms on which the Corporation proposes to sell, Transfer, or otherwise distribute the New Securities, together
with a calculation of such Holder’s Pro Rata Allocation. Each Holder will then have twenty (20) days after the receipt of the
notice to advise the Corporation in writing whether it will exercise its rights hereunder and to deliver payment in full for the
shares of New Securities it elects to purchase. If a Holder fails to deliver payment within the requisite time period for the New
Securities it elects to purchase, such Holder shall have no further purchase rights under this Section 13 in connection with such
offering of New Securities.
(c) In the event that the ECP Stockholders are issued New Securities in an offering that is not an Excluded Issuance
(an “ECP Issuance”), such ECP Issuance may occur prior to undertaking the procedures required by thisSection 13 with respect
to the Holders if the Board of Directors determines in good faith that it would be adverse to the Corporation to comply with the
procedures in this Section 13, in which case the Corporation shall cause such procedures to be undertaken with respect to the
Holders (other than the ECP Stockholders) promptly following such ECP Issuance (and in any event the notice contemplated
in Section 13(b) above shall be delivered no later than ten (10) days of such ECP Issuance. Each Holder’s respective Pro Rata
Allocation for purposes of complying with such procedures shall be calculated without taking into account any shares of
Common Stock or other equity securities issued to the ECP Stockholders in such issuance (but the shares of Common Stock or
other equity securities held by the ECP Stockholders prior to the ECP Issuance shall be included in any such calculation)), and
each such Holder shall be entitled to purchase up to such number of New Securities sufficient to cause such Holder’s relative
percentage ownership of all outstanding Common Stock immediately following such purchase to equal such Holder’s relative
percentage ownership of Common Stock immediately prior to the ECP Issuance (including, for purposes of calculating such
Holder’s relative percentage ownership of Common Stock, shares issuable upon the exercise of all Vested Options, whether or
not exercised, and conversion of all shares of Series A Preferred Stock outstanding as of the date of the issuance of such New
Securities. The Corporation may not issue any New Securities in any ECP Issuance unless the ECP Stockholders expressly agree
to give effect to this provision.
(d) Notwithstanding any provision herein to the contrary, any issuance of equity securities by any Subsidiary of the
Corporation other than to the Corporation or a wholly owned Subsidiary of the Corporation shall be deemed an issuance by the
Corporation of its equity securities to which the pre-emptive rights under this Section 13 shall apply.
14.
Transfer Restrictions. Notwithstanding anything in the Purchase Agreement or the Certificate of Incorporation to the
contrary, and subject to the requirements of Section 12 hereof, no Holder may Transfer any of such Holder’s shares of Series A
Preferred Stock without the prior written consent of the Corporation, which consent may be (a) withheld in the sole discretion of
the Corporation or (b) given subject to reasonable terms and conditions determined
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by the Corporation in its sole discretion; provided, however, that (i) any Holder may at any time Transfer any of such Holder’s
shares of Series A Preferred Stock to one or more of such Holder’s Affiliates, provided that such Person shall Transfer such
shares to such Holder in the event that such Person ceases to be an Affiliate of such Holder, and (ii) on or after January 1, 2018,
any investor may Transfer any of such Holder’s shares of Series A Preferred Stock to any Person without the prior written
consent of the Corporation, except that the Corporation’s prior written consent shall be required for a Transfer of shares of
Series A Preferred Stock to a Person that, directly or indirectly through one or more of its Affiliates, holds a 50% or greater
equity interest in, or otherwise is permitted to appoint a director, manager or managing member (or similar representative on the
governing body) of a Person engaged in the conduct of business in the oilfield services industry in North America. Each Holder
agrees that in connection with any Transfer consented to by the Corporation, such Holder shall, if requested by the Corporation,
deliver to the Corporation an opinion of counsel in form and substance reasonably satisfactory to the Corporation and counsel for
the Corporation, to the effect that the Transfer is not in violation of the Certificate of Incorporation, the Securities Act, or the
securities Laws of any state. Any purported Transfer in violation of the provisions of this Section 14 shall be null and void and
shall have no force or effect. The restrictions on Transfer set forth in this Section 14 shall terminate upon the consummation of
an Initial Public Offering.
15.

Information Rights.

(a) Each Holder that, together with its Affiliates, owns shares of Series A Preferred Stock with an aggregate value
(based solely on Issue Price) of at least $5,000,000 (each, a “Qualifying Holder”) shall be entitled to receive the following
information from the Corporation:
(i)
within one hundred twenty (120) days after the end of each Fiscal Year of the Corporation, an audited
consolidated balance sheet of the Corporation and its Subsidiaries as of the end of such Fiscal Year and the related
income statement, statement of members’ equity, and statement of cash flows for such Fiscal Year; and
(ii) within forty-five (45) days after the end of the first three quarters of each Fiscal Year of the Corporation
(and within ninety (90) days after the end of the fourth quarter of each Fiscal Year of the Corporation), an unaudited
consolidated balance sheet of the Corporation and its Subsidiaries as of the end of such quarter and an unaudited related
income statement, statement of members’ equity and statement of cash flows for such quarter.
(b) The Corporation shall also provide each Qualifying Holder with the right, upon reasonable request and during the
normal business hours of the Corporation, to visit and inspect the facilities (including the books and records) of the Corporation
and its Subsidiaries and meet with members of management and other Corporation personnel for the purpose of discussing the
business of the Corporation and its Subsidiaries.
16.

Other Provisions.

(a) With respect to any notice to a Holder required to be provided hereunder, neither failure to mail such notice, nor
any defect therein or in the mailing thereof, to any particular
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Holder shall affect the sufficiency of the notice or the validity of the proceedings referred to in such notice with respect to the
other Holders or affect the legality or validity of any vote upon any such action (assuming due and proper notice to such other
Holders). Any notice which was mailed in the manner herein provided shall be conclusively presumed to have been duly given
whether or not the Holder receives the notice.
(b)
Shares of Series A Preferred Stock that have been issued and reacquired by the Corporation in any manner,
including shares of Series A Preferred Stock purchased or redeemed or exchanged or converted, shall (upon compliance with
any applicable provisions of the Laws of Delaware) upon such reacquisition be automatically cancelled by the Corporation and
shall not be reissued.
(c)
All notice periods referred to herein shall commence: (i) when made, if made by hand delivery, and upon
confirmation of receipt, if made by facsimile; (ii) one (1) Business Day after being deposited with a nationally recognized nextday courier, postage prepaid; or (iii) three (3) Business Days after being sent by certified or registered mail, postage prepaid.
Notice to any Holder shall be given to the registered address set forth in the Corporation’s records for such Holder.
(d)
Any payments required to be made hereunder on any day that is not a Business Day shall be made on the next
succeeding Business Day without interest or additional payment for such delay. All payments required hereunder shall be made
by wire transfer of immediately available funds in United States Dollars to the Holders in accordance with the payment
instructions as such Holders may deliver by written notice to the Corporation from time to time.
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ANNEX A
FORM OF SERIES A CONVERTIBLE PREFERRED STOCK
FACE OF SECURITY
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THESE SECURITIES NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED
OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS
EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.
THE FOREGOING LEGEND WILL BE REMOVED AND A NEW CERTIFICATE PROVIDED WITH RESPECT TO
THESE SECURITIES UPON THE REQUEST OF THE HOLDER AFTER THE EXPIRATION OF THE APPLICABLE
HOLDING PERIOD WITH RESPECT TO RESTRICTED SECURITIES SET FORTH IN RULE 144 UNDER THE
SECURITIES ACT.
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN THE CERTIFICATE OF INCORPORATION OF
PROPETRO HOLDING CORP. (THE “CORPORATION”), INCLUDING THE CERTIFICATES OF DESIGNATIONS
INCLUDED THEREIN (AS FURTHER AMENDED AND RESTATED FROM TIME TO TIME, THE “ CHARTER”), THE
CORPORATION IS AUTHORIZED TO ISSUE MORE THAN ONE CLASS OF STOCK OR MORE THAN ONE SERIES OF
ANY CLASS AND THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER WHO SO
REQUESTS THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE PARTICIPATING, OPTIONAL OR
OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF AND THE QUALIFICATIONS,
LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND/OR RIGHTS. THE SHARES EVIDENCED BY
THIS NOTICE ARE SUBJECT TO THE OBLIGATIONS AND RESTRICTIONS STATED IN, AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH, THE PROVISIONS OF THE CHARTER. THE TERMS OF THE CHARTER ARE
HEREBY INCORPORATED INTO THIS CERTIFICATE BY REFERENCE.
IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE CORPORATION SUCH
CERTIFICATES AND OTHER INFORMATION AS SUCH CORPORATION MAY REASONABLY REQUIRE TO
CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.
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Certificate Number
[_________________________]

[_________________________] Shares of
Series A Convertible Preferred Stock
SERIES A CONVERTIBLE PREFERRED STOCK
OF
PROPETRO HOLDING CORP.

PROPETRO HOLDING CORP., a Delaware corporation (the “Corporation”), hereby certifies that
[___________________] (the “Holder”) is the registered owner of [___________________] fully paid and non-assessable shares
of preferred stock, par value $0.001 per share, of the Corporation designated as the Series A Convertible Preferred Stock (the
“Series A Convertible Preferred Stock”). The shares of Series A Convertible Preferred Stock are transferable on the books and
records of the Corporation, in person or by a duly authorized attorney, upon surrender of this certificate duly endorsed and in
proper form for transfer. The designations, rights, privileges, restrictions, preferences and other terms and provisions of the
Series A Convertible Preferred Stock represented hereby are issued and shall in all respects be subject to the provisions of the
Certificate of Incorporation dated March 8, 2017, as the same may be amended from time to time (the “Certificate of
Incorporation”). Capitalized terms used herein but not defined shall have the meaning given them in the Certificate of
Incorporation. The Corporation will provide a copy of the Certificate of Incorporation to the Holder without charge upon written
request to the Corporation at its principal place of business.
Reference is hereby made to select provisions of the Series A Convertible Preferred Stock set forth on the reverse
hereof, and to the Certificate of Incorporation, which select provisions and the Certificate of Incorporation shall for all purposes
have the same effect as if set forth at this place.
Upon receipt of this certificate, the Holder is bound by the Certificate of Incorporation and is entitled to the benefits
thereunder.
On the date of issuance of this certificate there is not a transfer agent and therefore no certificate from any transfer agent
is required for the holder of these shares of Series A Convertible Preferred Stock to be entitled to any benefit under the
Certificate of Incorporation or be valid or obligatory for any purpose.
IN WITNESS WHEREOF, the Corporation has executed this certificate this __________ day of __________, 2017.
PROPETRO HOLDING CORP.

By:
Name:
Title:
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By:
Name:
Title:
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REVERSE OF SECURITY
Dividends on each share of Series A Convertible Preferred Stock shall be payable, when, as and if declared by the
Corporation’s Board of Directors out of legally available funds or in kind as provided in the Certificate of Incorporation.
The shares of Series A Convertible Preferred Stock shall be convertible into Common Stock upon the satisfaction of the
conditions and in the manner and according to the terms set forth in the Certificate of Incorporation.
The Corporation will furnish without charge to each holder who so requests the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock and the qualifications, limitations or restrictions of
such preferences and/or rights.
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ASSIGNMENT
FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of Series A Convertible Preferred Stock
evidenced hereby to:

(Insert assignee’s social security or tax identification number)

(Insert address and zip code of assignee)

and irrevocably appoints:

agent to transfer the shares of Series A Convertible Preferred Stock evidenced hereby on the books of the Corporation. The
agent may substitute another to act for him or her.
Date:
Signature:

(Sign exactly as your name appears on the other side of this Series A Convertible Preferred Stock Certificate)
Signature Guarantee:
1
1
Signature must be guaranteed by an “eligible guarantor institution” that is a bank, stockbroker, savings and loan
association or credit union reasonably acceptable to the Corporation or meeting the requirements of any transfer agent
appointed by the Corporation from time to time, which requirements include membership or participation in the
Securities Transfer Agents Medallion Program (“ STAMP”) or such other “signature guarantee program” as may be
determined by the Transfer Agent in addition to, or in substitution for, STAMP, all in accordance with the Securities
Exchange Act of 1934, as amended.
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ANNEX B
CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
TRANSFER OF SERIES A CONVERTIBLE PREFERRED STOCK
Re:

Series A Convertible Preferred Stock (the “Series A Convertible Preferred Stock”) of ProPetro Holding Corp. (the
“Corporation”).
This Certificate relates to shares of Series A Convertible Preferred Stock held by
(the “Transferor”).
The Transferor has requested the Corporation record the transfer of Series A Convertible Preferred Stock.

In connection with such request and in respect of such Series A Convertible Preferred Stock, the Transferor does hereby
certify that the Transferor is familiar with the Certificate of Incorporation relating to the above-captioned Series A Convertible
Preferred Stock and that the transfer of this Series A Convertible Preferred Stock does not require registration under the
Securities Act of 1933, as amended (the “Securities Act”), because */:
o

such Series A Convertible Preferred Stock is being acquired for the Transferor’s own account without transfer;

o

such Series A Convertible Preferred Stock is being transferred to the Corporation;

o

such Series A Convertible Preferred Stock is being transferred to a qualified institutional buyer (as defined in
Rule 144A under the Securities Act), in reliance on Rule 144A; or

o

such Series A Convertible Preferred Stock is being transferred in reliance on and in compliance with another
exemption from the registration requirements of the Securities Act (and based on an Opinion of Counsel if the
Corporation so requests).
[INSERT NAME OF TRANSFEROR]

By:
Date:
*/ Please check applicable box.
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Exhibit 31.1
CERTIFICATION BY PRINCIPAL EXECUTIVE OFFICER
I, Dale Redman, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of ProPetro Holding Corp.;

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)) 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)
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
(c)
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.
Dated: May 12, 2017

/s/ Dale Redman
Dale Redman, Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION BY PRINCIPAL FINANCIAL OFFICER
I, Jeffrey Smith, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of ProPetro Holding Corp.;

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)) for the registrant and have:

5

(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)

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

(c)

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

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.
Dated: May 12, 2017

/s/ Jeffrey Smith
Jeffrey Smith, Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ProPetro Holding Corp. (the “Company”) on Form 10-Q for the quarter ended March 31, 2017
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Dale Redman, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) 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 12, 2017

/s/ Dale Redman
Dale Redman, Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ProPetro Holding Corp. (the “Company”) on Form 10-Q for the quarter ended March 31, 2017
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jeffrey Smith, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) 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 12, 2017

/s/ Jeffrey Smith
Jeffrey Smith, Chief Financial Officer
(Principal Financial Officer)

