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Item 1.01 Entry into a Material Definitive Agreement.

Purchase and Sale Agreement
On November 1, 2022, ProPetro Holding Corp. (the "ProPetro" or "Company") completed the acquisition (the "Silvertip Acquisition") of all of the outstanding limited liability
company interests of Silvertip Completion Services Operating, LLC, a wireline services company, pursuant to that certain purchase and sale agreement (the “Purchase
Agreement”) dated November 1, 2022, between the Company and New Silvertip Holdco, LLC (the “Seller”). The total consideration for the Silvertip Acquisition consisted of
the issuance of 10.1 million shares of ProPetro common stock, $30 million of cash, the payoff of approximately $7 million of assumed debt, and certain other transaction costs,
subject to customary post-closing adjustments, which implies a value of $150 million based upon a 15-day volume weighted average price ("VWAP") of ProPetro’s stock price
as of October 27, 2022.
The foregoing description of the Purchase Agreement is not complete and is qualified in its entirety by reference to the full text of the Purchase Agreement, which is filed as
Exhibit 2.1 to this Current Report on Form 8-K and incorporated into this Item 1.01 by reference.
Registration Rights and Lock-Up Agreement
In connection with the Silvertip Acquisition, the Company entered into a Registration Rights and Lock-Up Agreement, dated as of November 1, 2022 (the “Registration Rights
Agreement”), with the Seller, pursuant to which the Company must file a shelf registration statement as soon as practicable, but in any event within three business days after the
closing of the Silvertip Acquisition. The Seller and certain of its affiliates will also have the right to demand that the Company undertake an underwritten offering of shares
comprising the Stock Consideration so long as the minimum market price of the shares to be included in the offering is $30 million, subject to certain other limitations. In
addition, the Seller and certain of its affiliates will have certain “piggyback” rights if the Company or certain other holders of the Company’s common stock undertakes an
underwritten offering, subject to customary cutbacks.
Pursuant to the terms of the Registration Rights Agreement, Seller agreed, subject to certain customary exceptions, not to, directly or indirectly, sell, offer or agree to sell, or
otherwise transfer, or loan or pledge, through swap or hedging transactions, or grant any option to purchase, make any short sale or otherwise dispose of 90% of the shares
comprising the Stock Consideration for specified periods of time ranging from six to eighteen months following the closing of the Silvertip Acquisition, as described in the
Registration Rights Agreement.
The foregoing description of the Registration Rights Agreement is not complete and is qualified in its entirety by reference to the full text of the Registration Rights Agreement,
which is filed as Exhibit 4.1 to this Current Report on Form 8-K and incorporated into this Item 1.01 by reference.
Pressure Pumping Services Agreements
On October 31, 2022, ProPetro Services, Inc. (“ProPetro Services”), a wholly owned subsidiary of the Company, entered into (i) a certain Pressure Pumping Services
Agreement – Fleet One Simulfrac (the “Fleet One Pressure Pumping Services Agreement”) and (ii) a certain Pressure Pumping Services Agreement – Fleet Two (the “Fleet Two
Pressure Pumping Services Agreement” and, together with the Fleet One Pressure Pumping Services Agreement, the “Pressure Pumping Services Agreements”) with Pioneer
Natural Resources USA, Inc. (“Pioneer”), pursuant to which ProPetro Services will provide pressure pumping services to Pioneer. Pursuant to the Pressure Pumping Services
Agreements, ProPetro Services will deliver and dedicate hydraulic fracturing fleets to provide fracture stimulation pumping services and provide associated products in
connection with such services. Pioneer will pay ProPetro Services a service fee invoiced by well and calculated based on the equipment and other services provided to Pioneer.
The Fleet One Pressure Pumping Services Agreement will be effective as of January 1, 2023 and will terminate on August 31, 2023, provided that the term will automatically
extend on a day-to-day basis to permit ProPetro Services to complete services that are in progress as of August 31, 2023. The Fleet Two Pressure Pumping Services Agreement
will be effective as of January 1, 2023 and will terminate on the one year anniversary of the date on which the fleet dedicated thereunder is able to provide the required services,
which is currently expected to be on or before May 1, 2023, provided that the term will automatically extend on a day-to-day basis to permit ProPetro Services to complete
services that are in progress as of the otherwise applicable termination date. Pioneer may, in its sole discretion, elect to extend the term of the Fleet Two Pressure Pumping
Services Agreement for an additional one year term. Each of the Pressure Pumping Services Agreements is subject to certain termination and release rights as described therein.

The foregoing description is not complete and is qualified in its entirety by reference to the full text of the Fleet One Pressure Pumping Services Agreement and Fleet Two
Pressure Pumping Services Agreement, which are attached as Exhibit 10.1 and Exhibit 10.2 to this Current Report on Form 8-K, respectively, and incorporated into this Item
1.01 by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.
The information provided in Item 1.01 of this Current Report on Form 8-K under the heading “Purchase and Sale Agreement” is incorporated into this Item 2.01 by reference.
Item 2.02 Results of Operations and Financial Condition.
On November 1, 2022, the Company issued a press release announcing its results for the quarter ended September 30, 2022. The full text of the press release issued in
connection with the announcement is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
On November 1, 2022, the Company posted an investor presentation to its website pertaining to the financial and operational results for the quarter ended September 30, 2022.
The presentation is posted on the Company’s website at ir.propetroservices.com/presentations and attached hereto as Exhibit 99.2.
Item 3.02 Unregistered Sales of Equity Securities.
The information regarding the Purchase Agreement and the issuance of the Stock Consideration contemplated thereunder set forth in Item 1.01 of this Current Report on Form
8-K is incorporated into this Item 3.02 by reference. The shares comprising the Stock Consideration issued in the Silvertip Acquisition have not been registered under the
Securities Act of 1933, as amended (the “Securities Act”), in reliance upon an exemption from registration provided by Section 4(a)(2) of the Securities Act for transactions by
an issuer not involving any public offering. The Company’s reliance upon Section 4(a)(2) of the Securities Act was based upon the following factors: (a) the issuance of the
shares was an isolated private transaction by the Company that did not involve a public offering, (b) there was only one recipient and (c) representations from the Seller to
support such exemption, including with respect to the Seller’s status as an “accredited investor” (as that term is defined in Rule 501(a) of Regulation D promulgated under
Section 4(a)(2) of the Securities Act).
Item 3.03 Material Modifications to Rights of Security Holders.
The information provided in Item 1.01 of this Current Report on Form 8-K under the heading “Registration Rights and Lock-Up Agreement” is incorporated into this Item 3.03
by reference.
Item 7.01 Regulation FD Disclosure.
On November 1, 2022, the Company issued a press release announcing the execution of the Purchase Agreement and the completion of the Silvertip Acquisition. A copy of the
press release is furnished as Exhibit 99.3 hereto.
The information furnished with this report, including Exhibit 99.1, Exhibit 99.2 and Exhibit 99.3, shall not be deemed to be “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference into any
other filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number
2.1*
4.1*
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10.2*
99.1
99.2
99.3
104
*

Description of Exhibit
Purchase and Sale Agreement, dated as of November 1, 2022, by and between the Company and New Silvertip Holdco, LLC.
Registration Rights and Lock-Up Agreement, dated as of November 1, 2022, by and between the Company and New Silvertip Holdco, LLC.
Pressure Pumping Services Agreement – Fleet One Simulfrac, dated as of October 31, 2022, but effective as of January 1, 2023, between
Pioneer Natural Resources USA, Inc. and ProPetro Services, Inc.
Pressure Pumping Services Agreement – Fleet Two, dated as of October 31, 2022, but effective as of January 1, 2023, between Pioneer
Natural Resources USA, Inc. and ProPetro Services, Inc.
Press release announcing third quarter 2022 results, dated November 1, 2022.
Investor presentation, dated November 1, 2022.
Press release announcing Silvertip Acquisition, dated November 1, 2022.
Cover Page Interactive Data File. The cover page XBRL tags are embedded within the inline XBRL document (contained in Exhibit 101).

Schedules and similar attachments have been omitted pursuant to Regulation S-K Item 601(a)(5). The Company agrees to furnish a supplemental copy of any omitted schedule
or attachment to the Securities and Exchange Commission upon request.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
Date: November 1, 2022
PROPETRO HOLDING CORP.
/s/ David S. Schorlemer
David S. Schorlemer
Chief Financial Officer
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PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (this “Agreement”) is entered into as of November 1, 2022, by and among ProPetro Holding Corp.,
a Delaware corporation (“Buyer”), and New Silvertip Holdco, LLC, a Delaware limited liability company and a direct and indirect whollyowned Subsidiary of Silvertip Completion Services, LLC (“Seller”). The parties to this Agreement are each referred to individually as a
“Party” and are collectively referred to as the “Parties.”
RECITALS
WHEREAS, Seller owns all of the issued and outstanding equity interests (the “Equity Interests”) of Silvertip Completion Services
Operating, LLC, a Delaware limited liability company (the “Company”); and
WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, all of the Equity Interests, subject to the terms
and conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the premises, agreements and covenants contained in this Agreement, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged and in reliance upon the mutual representations and
warranties set forth in this Agreement, the Parties agree as follows:
AGREEMENTS
Article I
DEFINITIONS; CONSTRUCTION
1.1
Certain Definitions. Capitalized terms used in this Agreement but not defined in the body of this Agreement have the meanings
ascribed to them in Exhibit A. Capitalized terms defined in the body of this Agreement are listed in Exhibit A by location of the definition of
such terms in the body of this Agreement.
1.2
Construction. In this Agreement, unless a clear contrary intention appears: (a) the singular includes the plural and vice versa;
(b) reference to a Person includes such Person’s successors and assigns; (c) reference to any gender includes each other gender; (d) references
to any Exhibit, Schedule, Section, Article, subsection and other subdivision refer to the corresponding Exhibits, Schedules, Sections, Articles,
subsections and other subdivisions of this Agreement unless expressly provided otherwise; (e) references in any Section or Article or definition
to any clause means such clause of such Section, Article or definition; (f) “hereunder,” “hereof,” “hereto” and words of similar import are
references to this Agreement as a whole and not to any particular provision of this Agreement; (g) the word “or” is not exclusive, and the word
“including” (in its various forms) means “including without limitation”; (h) the phrases “provided,” “delivered,” “made available,” or
“furnished” when used herein, mean that the information or materials referred to have been physically or electronically delivered to the
applicable parties (including information or materials that have been posted to an on-line “virtual data room” maintained by Intralinks, Inc. and
established by or on behalf of one of the parties) in each case, at least two days prior to the Closing Date; (i) each accounting term not
otherwise defined in this Agreement has the meaning commonly applied to it in accordance with GAAP; (j) references to “days” are to calendar
days; (k) all references to “United States” and “U.S.” refer to the United States of America; and (l) all references to money refer to the lawful
currency of the United States. The Table of Contents and the Article and Section titles and headings in this
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Agreement are inserted for convenience of reference only and are not intended to be a part of, or to affect the meaning or interpretation of, this
Agreement.
Article II
PURCHASE PRICE; CLOSING
1.3

Purchase and Sale of Equity Interests. Upon the terms and subject to the conditions contained herein, on the Closing Date:

(a)
Seller agrees to sell, assign and transfer to a direct or indirect wholly-owned Subsidiary of Buyer, free and clear of all
Liens (other than restrictions on transfer imposed by applicable federal and state securities laws), all Equity Interests owned by Seller, and
Buyer agrees to cause such Subsidiary to purchase the Equity Interests from Seller.
(b)
Buyer shall pay, or cause to be paid, by wire transfer of immediately available funds to Seller (to an account designated
in writing by Seller before the Closing), the Cash Consideration.
(c)
Buyer shall cause to be issued to Seller in book entry form (i) the number of shares of Buyer Common Stock comprising
the Estimated Stock Consideration, which is 10,116,888 shares of Buyer Common Stock, minus (ii) 500,000 shares of Buyer Common Stock
(the “Closing Adjustment Shares”), minus (iii) the Indemnity Shares, all of which shares shall contain or be subject to (A) the standard private
placement legend applied to shares of Buyer Common Stock that are issued pursuant to an exemption from the SEC’s registration requirements
(the “Private Placement Legend”) and (B) the Restrictive Legend on the books and records of the Transfer Agent.
(d)
Buyer shall cause to be issued to Seller in book entry form the Closing Adjustment Shares, which Closing Adjustment
Shares shall contain (i) the Private Placement Legend, (ii) the Restrictive Legend and (iii) the Contract Legend identifying such shares as
“Closing Adjustment Shares,” in each case, on the books and records of the Transfer Agent.
(e)
Buyer shall cause to be issued to Seller in book entry form the Indemnity Shares, which Indemnity Shares shall contain
(i) the Private Placement Legend, (ii) the Restrictive Legend and (iii) the Indemnity Legend, in each case, on the books and records of the
Transfer Agent.
1.4
Payment of Debt and Transaction Costs. At the Closing, Buyer will pay, or cause to be paid by wire transfer of immediately
available funds, (i) all Debt as of the Closing as identified in the Estimated Closing Statement in accordance with the payoff or similar letters
applicable thereto and (ii) all Transaction Costs in accordance with the payoff or similar letters, invoices and instructions delivered by Seller to
Buyer with respect thereto.
1.5
Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of
Vinson & Elkins L.L.P., 845 Texas Avenue, Suite 4700, Houston, Texas 77002, or remotely via the electronic exchange of documents and
signatures, at 10:00 a.m., local time, on the date of this Agreement (the “Closing Date”).
1.6
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Seller’s Other Deliverables. At the Closing, Seller shall deliver or cause to be delivered to Buyer:

(a)
Equity Interests Transfer Power. A transfer power assigning and transferring the Equity Interests and such other
documentation in the form agreed to by Buyer and Seller and as is reasonably required to transfer the Equity Interests to Buyer or its designee;
(b)
Company Officer’s Certificate. A certificate, dated the Closing Date, signed by an authorized person of the Company
and attaching certified copies of the current Organizational Documents of the Company;
(c)
Seller Officer’s Certificate. A certificate, dated the Closing Date, signed by an authorized officer of Seller and attaching
certified copies of the current Organizational Documents of Seller and resolutions of the governing body of Seller authorizing Seller to
consummate the Transactions;
(d)
Approvals and Consents. Copies of all permits, consents or approvals of third Persons set forth on Schedule 2.4(d), in
each case, in form and content reasonably acceptable to Buyer;
(e)
Public Certificates. A copy of (i) a certificate of existence and good standing for each member of the Company Group
issued by the appropriate public officials of each state in which each member of the Company Group is organized and (ii) a certificate of
foreign qualification and good standing for each of member of the Company Group from the appropriate public officials of each of the states
listed on Schedule 5.2, each dated as of a recent date;
(f)
Registration Rights and Lock-Up Agreement. A registration rights and lock-up agreement in the form agreed to by
Buyer and Seller (the “Registration Rights Agreement”), duly executed by Seller;
(g)
Employment Agreements. Individual employment agreements between Buyer or its applicable Affiliate and certain
employees of Seller and its Affiliates (each, an “Employment Agreement”), duly executed by the employee party thereto;
(h)
Restrictive Covenant Agreements. Individual restrictive covenant agreements between Buyer and certain other Persons
agreed to by Buyer and Seller (each, a “Restrictive Covenant Agreement”), duly executed by the party thereto;
(i)
Non-Solicitation Agreements. Individual non-solicitation agreements between Buyer and certain other Persons agreed to
by Buyer and Seller (each, a “Non-Solicitation Agreement”), duly executed by the party thereto;
(j)
Debt Documentation. Payoff or similar letters with respect to Debt as of the Closing identified in the Estimated Closing
Statement, along with such termination agreements, termination statements and other releases necessary or reasonably requested to provide for
the release of all Liens securing the Debt (other than such capital leases that will remain following the Closing), which shall be in form and
substance reasonably satisfactory to Buyer, including UCC termination statements, deed of trust and mortgage releases, Intellectual Property
Rights terminations, and any other termination statements or notices;
(k)

Transaction Costs Documentation. Payoff letters or final invoices in respect of Transaction Costs;

(l)
Form W-9. A duly executed Internal Revenue Service Form W-9 of Seller, dated as of the Closing Date, certifying that
no backup withholding is required;
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Company; and

(m)

Resignations. Evidence of the resignation of certain Persons currently serving as officers and/or directors of the

(n)
Termination of Confidentiality Agreements . Evidence of the termination of each of (i) that certain Mutual
Confidentiality Agreement, dated as of July 22, 2022, between Buyer and Silvertip Completion Services, LLC and (ii) that certain
Confidentiality Agreement, dated as of March 4, 2022, by and between Buyer and Silvertip Completion Services, LLC.
1.7

Buyer’s Other Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to Seller:

(f)
Buyer Officer’s Certificate. A certificate, dated as of the Closing Date, signed by an authorized officer of Buyer and
attaching certified copies of the Organizational Documents of Buyer and resolutions of the governing body of Buyer authorizing Buyer to
consummate the Transactions;
(g)

Registration Rights and Lock-Up Agreement. The Registration Rights Agreement, each duly executed by Buyer;

(h)

Employment Agreements. The Employment Agreements, each duly executed by Buyer or its applicable Affiliate;

(i)

Restrictive Covenant Agreements. The Restrictive Covenant Agreements, each duly executed by Buyer;

(j)

Non-Solicitation Agreements. The Non-Solicitation Agreements, each duly executed by Buyer;

(k)
Public Certificates. A certificate of existence and good standing for Buyer issued by the Secretary of State of the State of
Delaware and dated as of a recent date; and
(l)
Termination of Confidentiality Agreements. Evidence of the termination of each of (i) that certain Mutual Confidentiality
Agreement, dated as of July 22, 2022, between Buyer and Silvertip Completion Services, LLC and (ii) that certain Confidentiality Agreement,
dated as of March 4, 2022, by and between Buyer and Silvertip Completion Services, LLC.
1.8
Withholding. Buyer and its Affiliates shall be entitled to deduct and withhold from any amounts otherwise payable or
deliverable pursuant to this Agreement such amounts as Buyer reasonably determines to be required to be deducted or withheld therefrom under
applicable Legal Requirements. To the extent Buyer or its Affiliates intend to make any deduction or withholding from payments made to
Seller in connection with this Agreement, Buyer or its Affiliate, as applicable, shall use reasonable best efforts to give Seller notice of such
intent to deduct or withhold at least three Business Days prior to any such withholding and shall reasonably cooperate with Seller to reduce or
eliminate any such withholding. To the extent such amounts are so deducted or withheld, such amounts shall be treated for all purposes as
having been paid to the Person to whom such amounts would otherwise have been paid absent such deduction or withholding.
Article III
STOCK CONSIDERATION ADJUSTMENT
1.9
Estimated Stock Consideration. Seller has, in accordance with the accounting methodology attached as Exhibit B (the
“Accounting Methodology”), prepared and delivered to
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Buyer an estimated closing statement (the “Estimated Closing Statement”) attached hereto as Schedule 3.1, setting forth good faith estimates
of (i) the Net Debt Amount (the “Estimated Net Debt Amount”), (ii) Net Working Capital (the “Estimated Net Working Capital”), (iii)
Transaction Costs (the “Estimated Transaction Costs”) and (iv) the Estimated Stock Consideration derived therefrom.
1.10

Final Stock Consideration Determination.

(m) Buyer will prepare, or cause to be prepared, a closing statement (the “Final Closing Statement”) setting forth Buyer’s
good faith calculation of the (A) Net Debt Amount, (B) Net Working Capital, (C) Transaction Costs and (D) Buyer’s determination of the Final
Stock Consideration derived therefrom, which Final Closing Date Balance Sheet and Final Closing Statement will be prepared in accordance
with the Accounting Methodology.
(n)
No later than 45 days after the Closing Date, Buyer will deliver to Seller the Final Closing Statement. If Buyer fails to
deliver the Final Closing Statement to Seller in accordance with this Section 3.2(b), then the Estimated Closing Statement will be the “ Final
Closing Statement.” If within 45 days after the date of the delivery to Seller of the Final Closing Statement, Seller disagrees with any portion of
the Final Closing Statement (the disputed items being the “Disputed Items”), then Seller may give written notice (a “Closing Statement
Dispute Notice”) to Buyer within such 45-day period, which Closing Statement Dispute Notice will set forth (i) the Disputed Items; (ii) in
reasonable detail (to the extent such detail is available) Seller’s basis for disagreement with the Final Closing Statement; (iii) Seller’s proposed
resolution of the Disputed Items (including Seller’s determination of Net Debt Amount, Net Working Capital, Transaction Costs and the Final
Stock Consideration derived therefrom taking into account such proposed resolution of the Disputed Items); and (iv) include materials showing
in reasonable detail Seller’s support for such position. (A) The failure by Seller to provide a Closing Statement Dispute Notice within such 45day period or (B) the delivery by Seller to Buyer during such 45-day period of a written notice stating that Seller has elected not to deliver a
Closing Statement Dispute Notice, will constitute a full and complete acceptance by Seller of the Final Closing Statement as determined by
Buyer and such Final Closing Statement will be binding and final for all purposes of this Agreement. If Seller timely delivers a Closing
Statement Dispute Notice and Buyer and Seller are unable to resolve any disagreement with respect to the Final Closing Statement within 30
days after the delivery of such Closing Statement Dispute Notice by Seller to Buyer, then the dispute may be referred by either Buyer or Seller
for determination to PricewaterhouseCoopers, LLP or, if it is unable to serve, a nationally recognized accounting firm not affiliated with Seller
or Buyer that is mutually selected by Buyer and Seller. If Buyer and Seller are unable to select a nationally recognized accounting firm within
15 Business Days of the notice by Seller or Buyer to submit the dispute, either Buyer or Seller may thereafter request that the American
Arbitration Association (the “AAA”) make such selection (as applicable, the firm selected by Buyer and Seller or the AAA is referred to as the
“Independent Accountant”); provided, in no event shall the Independent Accountant be the regular auditing firm of either Party. The
Independent Accountant’s determination shall be based solely on (1) the definitions and other applicable provisions of this Agreement, and (2)
presentations consisting of (x) a single written presentation submitted by each of Seller and Buyer (which the Independent Accountant shall be
instructed to distribute to Seller and Buyer upon receipt of both such presentations) and (y) a single written response submitted by each of Seller
and Buyer to each such presentation and any interrogatories of the Independent Accountant (which the Independent Accountant shall be
instructed to distribute to Seller and Buyer upon receipt of such responses). For the avoidance of doubt, neither Seller nor Buyer shall have any
ex parte communications with the Independent Accountant relating to this Section 3.2(b) or this Agreement, and the Independent Accountant
shall not conduct an independent investigation in respect of its determination. The Independent Accountant will make a written
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determination as promptly as practicable, but in any event within thirty (30) days after the date on which the dispute is referred to the
Independent Accountant (which determination shall be made regarding each Disputed Item by selecting only the position with respect to such
Disputed Item that is claimed by Buyer in the Final Closing Statement or by Seller in the Closing Statement Dispute Notice). If at any time
Seller and Buyer resolve their dispute, then notwithstanding the preceding provisions of this Section 3.2(b), the Independent Accountant’s
involvement promptly will be discontinued and the Final Closing Statement will be revised, if necessary, to reflect such resolution and
thereupon will be final and binding for all purposes of this Agreement. The Parties will make readily available to the Independent Accountant
all books and records relating to the Final Closing Statement and all other items reasonably requested by the Independent Accountant in
connection with resolving the Disputed Items. The costs and expenses of the Independent Accountant will be borne by the Parties in
proportion to their relative success as determined by the Independent Accountant (with the more successful party bearing the lesser portion of
such fees). The decision of the Independent Accountant will be final, binding and non-appealable for all purposes of this Agreement, and the
Final Closing Statement will be revised, if necessary, to reflect such decision and thereupon will be final, binding and non-appealable for all
purposes of this Agreement. Any statement, calculation or notice delivered by any Party pursuant to this Section 3.2(b) (including the
Estimated Closing Statement) and any negotiation, communication or discussion with respect thereto, is being delivered for settlement
purposes only and will be subject to Rule 408 of the Federal Rules of Evidence.
1.11

Final Stock Consideration Adjustment Procedures.

(a)
Following the final determination of the Final Closing Statement and the Final Stock Consideration derived therefrom in
accordance with Section 3.2(b), if the number of shares of Buyer Common Stock comprising the Estimated Stock Consideration exceeds the
number of shares of Buyer Common Stock comprising the Final Stock Consideration (such excess number of shares of Buyer Common Stock,
the “Overpayment”) and the Overpayment is less than the number of Closing Adjustment Shares, then, within two (2) Business Days after the
final determination thereof:
(i)
Seller shall surrender to Buyer a number of Closing Adjustment Shares equal to the Overpayment (such shares,
the “Surrendered Adjustment Shares”);
(ii)
Buyer shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to (A)
cancel and retire the Surrendered Adjustment Shares and (B) remove the Contract Legend from the remaining Closing Adjustment Shares held
by Seller following the surrender, cancellation and retirement of the Surrendered Adjustment Shares; and
(iii)
to effect the foregoing.

Buyer and Seller shall cause the applicable Transfer Agent Documentation to be delivered to the Transfer Agent

(o)
Following the final determination of the Final Closing Statement and the Final Stock Consideration derived therefrom in
accordance with Section 3.2(b), if there is an Overpayment and the Overpayment is equal to or exceeds the number of Closing Adjustment
Shares, then, within two (2) Business Days after the final determination thereof:
(iv)
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Seller shall surrender all of the Closing Adjustment Shares to Buyer;

(v)
Buyer shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to
cancel and retire all of the Closing Adjustment Shares; and
(vi)
to effect the foregoing.

Buyer and Seller shall cause the applicable Transfer Agent Documentation to be delivered to the Transfer Agent

(a)
Following the final determination of the Final Closing Statement and the Final Stock Consideration derived therefrom in
accordance with Section 3.2(b), if the Final Stock Consideration exceeds the Estimated Stock Consideration (such excess number of shares of
Buyer Common Stock, if any, the “Underpayment”), and the value of the Underpayment, determined based on the Closing VWAP, is less than
the Cash Adjustment Amount, then, within two (2) Business Days after the final determination thereof:
(vii) Buyer shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to
remove the Contract Legend from all of the Closing Adjustment Shares;
(viii)
to effect the foregoing; and

Buyer and Seller shall cause the applicable Transfer Agent Documentation to be delivered to the Transfer Agent

(ix) Buyer shall wire transfer in immediately available funds to Seller an aggregate amount in cash equal to the value
of the Underpayment, determined based on the Closing VWAP.
(p)
Following the final determination of the Final Closing Statement and the Final Stock Consideration derived therefrom in
accordance with Section 3.2(b), if there is an Underpayment and the value of the Underpayment, determined based on the Closing VWAP,
exceeds the Cash Adjustment Amount, then, within two (2) Business Days after the final determination thereof:
(x)
Buyer shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to
remove the Contract Legend from all of the Closing Adjustment Shares;
(xi)
to effect the foregoing;

Buyer and Seller shall cause the applicable Transfer Agent Documentation to be delivered to the Transfer Agent

(xii)
Adjustment Amount; and

Buyer shall wire transfer in immediately available funds to Seller an aggregate amount in cash equal to the Cash

(xiii)

at the election of Buyer, either:

(A)
Buyer shall wire transfer in immediately available funds to Seller an aggregate amount in cash equal to
the value of the Underpayment, determined based on the Closing VWAP, minus the Cash Adjustment Amount; or
(B)
Buyer shall cause to be issued to Seller in book entry form a number of shares of Buyer Common Stock,
rounded to the nearest whole share, equal to (1) the Underpayment minus (2)(x) the Cash Adjustment Amount divided by (y) the Closing
VWAP.
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Article IV
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby (x) acknowledges that Buyer is reasonably relying on each of the following representations and warranties in entering into
this Agreement and (y) represents and warrants to Buyer that the following representations and warranties are true and correct as of the
Closing:
1.1
Organization. Seller is a limited liability company duly formed, validly existing and in good standing under the laws of the
State of Delaware. Seller has delivered to Buyer true, correct and complete copies of the Organizational Documents of Seller, each as amended
to date and presently in effect.
1.2
Authority; Enforceability. Seller has all requisite power and authority to execute and deliver this Agreement and any other
Transaction Documents to which it is a party and to perform its obligations hereunder and thereunder. The execution and delivery of this
Agreement and the other Transaction Documents to which Seller is a party and the performance of its obligations contemplated hereby and
thereby have been duly and validly authorized and approved by all action necessary on behalf of Seller. This Agreement and each of the
Transaction Documents to which Seller is a party constitutes the legal, valid and binding obligations of Seller, enforceable against Seller in
accordance with their terms, subject to applicable bankruptcy, insolvency or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and to general principles of equity (such laws and principles being referred to herein as “Creditors’ Rights ”). All
other documents required hereunder to be executed and delivered by Seller at the Closing have been duly authorized, executed and delivered by
Seller, as applicable, and constitute the legal, valid and binding obligations of Seller, enforceable against Seller in accordance with their terms,
subject to Creditors’ Rights.
1.3
Absence of Conflicts; Consents. Neither the execution and delivery of this Agreement or any other Transaction Document by
Seller, nor the consummation of the Transactions or compliance by Seller with any of the provisions hereof or thereof, will (a) violate or breach
the terms of, cause a default under, conflict with, result in the loss by Seller or any member of the Company Group of any rights or benefits
under, impose on Seller or any member of the Company Group any additional or greater burdens or obligations under, create in any other
Person additional or greater rights or benefits under, create in any other Person the right to accelerate, terminate, modify or cancel, require any
notice or consent or give rise to any preferential purchase right, right of first refusal, right of first offer or similar right under (i) any applicable
Legal Requirement, (ii) the Organizational Documents of Seller or any member of the Company Group, (iii) any Contract to which Seller or
any member of the Company Group is a party or by which Seller or any member of the Company Group, or any of their respective properties or
assets, is bound, (b) result in the creation or imposition of any Lien (other than a Permitted Lien) on the Company Group Assets or any
Interests of any member of the Company Group, (c) result in the cancellation, forfeiture, revocation, suspension or adverse modification of any
Company Group Asset or any Interests of any Company Group member or any existing consent, approval, authorization, license, permit,
certificate or order of any Governmental Authority, or (d) with the passage of time or the giving of notice or the taking of any action of any
third party have any of the effects set forth in clause (a), (b) or (c) of this Section 4.3, in each case, other than with respect to Section 4.3(a)(ii),
except as would not have a Material Adverse Effect. Except with respect to the filings, notices, waiting periods or approvals required by (i) the
Hart Scott Rodino Act and (ii) other filings required under federal or state securities Legal Requirements, Seller’s execution, delivery, and
performance of this Agreement (and the other Transaction Documents to be executed and delivered by Seller, and the Transactions) is not and
will not be subject to any consent, approval, or waiver from, or require any registration, declaration, notice, or filing with, any Governmental
Authority or any other third party, except as
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would not reasonably be expected, individually or in the aggregate, to be material to the Company Group, taken as a whole.
1.4
Title. Seller legally and beneficially owns, and has good, valid and transferable title to the Equity Interests, free and clear of all
Liens (other than restrictions on transfer arising pursuant to federal and state securities laws) and, at the Closing, the Equity Interests will be
transferred by Seller to Buyer pursuant to this Agreement, free and clear of all Liens (other than restrictions on transfer arising pursuant to
federal and state securities laws). Other than the Equity Interests, Seller owns no other Interests in the Company. At Closing, Seller has full
power and authority to sell, transfer, assign and deliver the Equity Interests to Buyer. Except pursuant to this Agreement, there is no contractual
obligation pursuant to which Seller has, directly or indirectly, granted any option, warrant or other right to any person to acquire any Equity
Interests in the Company. Seller is not a party to, and the Interests are not subject to, any shareholders agreement, voting agreement, voting
trust, proxy or other contractual obligation relating to the transfer or voting of such Interests.
1.5

Brokers’ Fees; Expenses.

(a)
Neither Seller nor any of its Affiliates has any Liability to pay any fees or commissions to any broker, finder, or agent
with respect to the Transactions for which Buyer or its Affiliates (including the Company after the Closing) could become liable or obligated,
other than the Transaction Costs.
(b)
Other than the Transaction Costs, Seller does not have any Liability to pay any fees or expenses of attorneys, investment
bankers, accountants or other advisors or service providers in connection with the Transactions or the proposed sale of the Equity Interests in
general.
1.1
No Legal Proceedings. No legal proceedings are pending or, to the Knowledge of Seller, threatened, that question the validity
of this Agreement or seeks to prohibit, enjoin, restrain the entry into, performance of, compliance with and enforcement of any of the
obligations of Seller hereunder or that would otherwise have a Material Adverse Effect.
1.2
Investment Representation. Seller is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D
promulgated under the Securities Act. Seller is receiving the Buyer Common Stock issued hereunder for its own account with the present
intention of holding such shares of Buyer Common Stock for investment purposes and not with a view to, or for sale in connection with, any
distribution in violation of applicable securities laws. Seller has such knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of an investment in the shares of Buyer Common Stock issuable hereunder. Seller acknowledges that
it is informed as to the risks of the Transactions and of ownership of the Buyer Common Stock acquired hereunder. In accepting the shares of
Buyer Common Stock issuable hereunder, in addition to relying on Buyer’s representations and warranties in this Agreement, Seller has made
its own independent decision that an investment in such shares of Buyer Common Stock is suitable and appropriate for Seller.
1.3

Restrictions on Transfer or Sale of Securities.

(c)
Seller understands that the shares of Buyer Common Stock issuable hereunder have not been registered under the
Securities Act or any state securities laws and that none of the shares of Buyer Common Stock may be sold, transferred, offered for sale,
pledged, hypothecated or otherwise disposed of without compliance with applicable securities laws. Seller understands that Buyer is relying
upon the representations and covenants in this Agreement for
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the purposes of determining whether this transaction meets the requirements for an exemption from registration.
(d)
Seller understands that the shares of Buyer Common Stock issuable hereunder will constitute “restricted securities”
under applicable federal securities laws and that the Securities Act and the rules of the SEC provide in substance that Seller may dispose of any
such shares of Buyer Common Stock only in compliance with applicable securities laws.
1.6
Opportunity for Independent Investigation. Prior to its execution of this Agreement, Seller and its Affiliates have conducted
to their satisfaction an independent investigation of the financial condition, results of operations, assets, liabilities, properties and projected
operations of Buyer. In making its determination to proceed with the Transactions, Seller has relied and will solely rely upon the results of such
independent investigation and verification and the representations and warranties of Buyer expressly and specifically set forth in Article VI of
this Agreement. Seller acknowledges, on behalf of itself and its Affiliates, that such representations and warranties by Buyer constitute the sole
and exclusive representations and warranties of Buyer in connection with the Transactions, and Seller understands, acknowledges and agrees
that all other representations and warranties of any kind or nature express or implied (including any relating to the future or historical financial
condition, results of operations, assets or liabilities of Buyer) are specifically disclaimed by Buyer and hereby waived by Seller. Seller
acknowledges that in connection with its investigation of Buyer, Seller has received certain projections, including projected statements of
operating revenues and income from operations of Buyer and certain business plan information. Seller acknowledges that there are
uncertainties inherent in attempting to make such estimates, projections or other forecasts and plans, that Seller is familiar with such
uncertainties and that Seller is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates,
projections and other forecasts and plans so furnished to it. Accordingly, Seller hereby acknowledges that, except as expressly and specifically
set forth in Article VI of this Agreement, Buyer is not making any representation or warranty with respect to any such estimates, projections
and other forecasts and plans, and that Seller has not relied on any such estimates, projections or other forecasts or plans or any representation
or warranty or statement not expressly set forth herein. Seller further understands and acknowledges that (i) neither Buyer nor any other Person
will have or be subject to any liability to Seller or any other Person resulting from the distribution to Seller or any other Person, or Seller’s or
any other Person’s use of, any such information, including any information, document or material made available to Seller or any other Person
in certain “Information Memoranda,” “data rooms,” management presentations or any other form in expectation of the Transactions, and (ii)
except for the representations and warranties of Buyer expressly and specifically set forth in Article VI, neither Seller nor any other Person has
relied on any such information, document or material or any representation or warranty or statement not expressly set forth herein.
1.7
No Review. Seller understands that no federal or state agency has passed upon the merits of an investment in the shares of
Buyer Common Stock issuable hereunder or made any finding or determination concerning the fairness or advisability of such an investment.
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Article V
REPRESENTATIONS AND WARRANTIES RELATED TO THE COMPANY GROUP
Seller hereby (x) acknowledges that Buyer is reasonably relying on each of the following representations and warranties in entering into
this Agreement and (y) represents and warrants to Buyer that the following representations and warranties are true and correct as of the
Closing:
1.1
Organization; Good Standing. Each Company Group member is duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is organized. Seller has delivered to Buyer true, correct and complete copies of the Organizational
Documents of each Company Group member, as amended to date and presently in effect.
1.8
Qualification; Power. Except as would not have a Material Adverse Effect, each Company Group member is duly qualified to
do business as a foreign entity and in good standing in each jurisdiction in which the nature of the Company Group Business as now conducted
or the character of the property owned or leased by such Company Group member makes such qualification necessary, which jurisdictions are
listed opposite each such member of the Company Group on Schedule 5.2. Each Company Group member has all requisite corporate or limited
liability company power and authority to own its properties and assets and to carry on its business as currently conducted in all material
respects.
1.9

Capitalization; Subsidiaries.

(a)
All of the outstanding Interests of the Company (i) have been duly authorized, are validly issued and are fully paid and
non-assessable, (ii) have been issued in compliance with all applicable Legal Requirements, including the Securities Act, (iii) were not issued
in violation of the Organizational Documents of the Company as in existence at the time of such issuance, or any other agreement, arrangement
or commitment to which the Company is a party, and (iv) were not issued in violation of, and are not subject to, any preemptive rights, rights of
first refusal, rights of first offer, purchase options, call options or other similar rights of any Person, except as set forth in the Organizational
Documents of the Company.
(b)

The Company does not have any direct or indirect Subsidiaries.

(c)
There are no outstanding obligations of any Company Group member to provide funds to or make any investment in (in
either case, in the form of a loan, capital contribution, purchase of an Interest (whether from the issuer or another Person) or otherwise) any
other Person.
(d)
There are no Contracts (including options, warrants, convertible securities, calls, puts and preemptive rights, other than
to the extent set forth in the Organizational Documents of the Company Group) obligating any Company Group member to: (i) issue, sell,
pledge, dispose of or encumber any Interests in any Company Group member; (ii) redeem, purchase or acquire in any manner any Interests in
Company Group member or; (iii) make any dividend or distribution of any kind with respect to any Interests in any Company Group member.
(e)
There are no outstanding or authorized equity appreciation, phantom equity, profit participation, or similar rights with
respect to the Interests in any Company Group member. Other than as set forth in the Organizational Documents of the Company Group
members, there are no voting trusts, proxies, or similar agreements or understandings with respect to the voting of the Interests in any
Company Group member.
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(f)
No Company Group member has outstanding any bonds, debentures, notes or other obligations, the holders of which
have the right to vote (or convertible into or exercisable for securities having the right to vote) with the equityholders of any Company Group
member on any matter.
1.4
Absence of Changes. Except as set forth on Schedule 5.4 and as contemplated or provided for in this Agreement since
December 31, 2021:
(g)

there has not been any Material Adverse Effect;

(h)
the Company Group Business has been operated and maintained in the Ordinary Course of Business of the Company
Group in all material respects;
(i)
there has not been any damage, destruction or loss to any portion of the Company Group Assets, whether covered by
insurance or not, having a replacement cost of more than $100,000 for any single Loss or $250,000 for all such Losses;
(j)
there has been no merger or consolidation of any Company Group member with any other Person or any acquisition or
disposition by any Company Group member of the Interests or business of any other Person or any agreement with respect thereto other than
transfers of Interests among subsidiaries of Silvertip Completion Services, LLC;
(k)
there has been no (i) issuance of any Interests in any Company Group member, (ii) any repurchase or redemption of any
Interests in any Company Group member or (iii) split, combination or reclassification of any Interests in any Company Group member;
(l)
there has been no declaration, setting aside or payment of any dividend on, or any other distribution with respect to, the
Interests in any Company Group member;
(m) no Company Group member has incurred any Debt, other than indebtedness for borrowed money under the credit
facilities of the Company Group;
(n)
(i) the Company has not, except in accordance with the Ordinary Course of Business of the Company Group, entered
into or amended any employment, consulting, change in control, retention, severance or indemnification agreement or any agreement with
respect to a bonus (nor amended any such agreement) with any of its employees, independent contractors or any other Person (either
individually or as a part of a class of similarly situated Persons), (ii) nor has any Company Group member incurred or entered into, or become
bound by, any collective bargaining agreement or other obligation to, or Contract with, any labor union, labor organization or other
representative of employees;
(o)
there has been no material increase in the compensation or benefits payable, or to become payable, to any officer,
manager, member, director, employee or contractor of any Company Group member whose base salary exceeds $150,000 other than customary
annual or merit increases or adjustments made in connection with promotions or job changes or other increases made in the Ordinary Course of
Business of the Company Group Business;
(p)
there has been no material increase in the compensation or benefits payable or to become payable to any officer,
manager, member, director, employee or contractor of any Company Group member other than in the Ordinary Course of Business of the
Company Group;
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(q)
there has been no payment by any Company Group member to any director, officer, member, partner, equityholder,
employee, contractor or holder of any Interest in any Company Group member, or any Affiliate of the Company Group (whether as a loan or
otherwise) except regular compensation, bonus and usual benefits payments, in each case in the Ordinary Course of Business of the Company
Group;
(r)
the Company Group has not made, changed or rescinded any material election relating to Taxes, amended any material
Tax Returns, surrendered any right to claim a refund of material Taxes, entered into any material agreement relating to Taxes (including any
closing agreement or agreement to extend or waive the statute of limitations with respect to Taxes) or settled or compromised any material
Claim or liability relating to Taxes;
(s)
Company Group;

no Company Group member has acquired any assets except for assets acquired in the Ordinary Course of Business of the

(t)
no Company Group member has canceled or compromised any Debt or Claim or amended, canceled, terminated,
relinquished, waived or released any Contract or right except in the Ordinary Course of Business of the Company Group and that would not
reasonably be expected, individually or in the aggregate, to be material to the Company Group, taken as a whole;
(u)
no Company Group member has made or committed to make any capital expenditures or capital additions or betterments
in excess of $100,000 individually or $250,000 in the aggregate;
(v)
no Company Group member has granted any license or sublicense of any rights under or with respect to any Intellectual
Property Rights and has not transferred, sold, assigned, permitted to lapse, abandoned, or otherwise disposed of any Intellectual Property Rights
except non-exclusive licenses granted in the Ordinary Course of Business of the Company Group involving less than $25,000 in consideration;
(w)

no Company Group member has instituted or settled any material legal actions, suits or other legal proceedings;

(x)
no Company Group member has sold, transferred or assigned any tangible asset of the Company Group, other than sales
of inventory or the disposal of obsolete or damaged assets in the Ordinary Course of Business of the Company Group;
(y)

no Insurance Policy has been permitted to lapse (without renewal) other than in the Ordinary Course of Business;

(z)
no Company Group member has delayed in any material respect the payment of accounts payable past the date when
such obligation would have been paid in the Ordinary Course of Business of the Company Group, or accelerated in any material respect the
collection of account receivable in advance of when such receivable would have been collected in the Ordinary Course of Business of the
Company Group; and
(aa)

13

there is no Contract to do any of the foregoing, except as expressly permitted by this Agreement.

1.10

Real Property.
(ab)

No member of the Company Group owns or has ever owned any fee interest in any real property.

(ac) Schedule 5.5(b) lists all leases of real property (and the lands covered thereby) pursuant to which any Company Group
member leases real property for use in connection with the Company Group Business (together with any and all amendments or supplements
thereto, the “Scheduled Leases”). A true, correct and complete copy of each of the Scheduled Leases, as amended to date, has been furnished to
Buyer. The Company Group member identified on Schedule 5.5(b) as the lessee or sublessee under any particular Scheduled Lease owns the
leasehold interest created pursuant to each of the Scheduled Leases free and clear of all Liens other than Permitted Liens. Each Scheduled
Lease is in full force and effect and constitutes a binding obligation of the applicable Company Group member, and to the Knowledge of Seller,
of the applicable landlord of such Scheduled Lease. There is not, under any such Scheduled Lease, any existing material default by the
Company Group member party thereto, or, to Seller’s Knowledge, by the applicable landlord of such Scheduled Lease. No event has occurred
that constitutes, or that with the giving of notice or the passage of time or both would constitute, a material default by any Company Group
member, or the Knowledge of Seller, the applicable landlord of such Scheduled Lease, under any Scheduled Lease. True, correct and complete
copies of all Scheduled Leases have been provided to Buyer.
(ad) The Scheduled Leases constitute all of the real property interests (the “Real Property”) which are (i) currently used in
connection with the ownership and operations of the Company Group, and (ii) necessary and sufficient for the conduct of the business of the
Company Group as currently conducted. Other than (x) the Real Property and (y) those interests disclosed on Schedule 5.5(c), the Company
Group does not own or lease or otherwise use or hold for use any real property. Other than the Company Group, there are no parties in
possession of any portion of any Real Property as lessees, subtenants, tenants at sufferance or trespassers. Subject to the terms of the Scheduled
Leases, the applicable Company Group member, has full right and authority to occupy, use and operate all of the improvements located on the
Real Property (the “Facilities”), subject to applicable Legal Requirements and the Permitted Liens. Solely to the extent such improvements are
obligated to be maintained by such Company Group member pursuant to the Scheduled Leases, such improvements are being used, occupied,
and maintained in all material respects by such Company Group member, in accordance with all applicable easements, Contracts, permits,
licenses, insurance requirements, restrictions, building setback lines, covenants and reservations, except where the failure to use, occupy or
maintain such improvements in accordance with the foregoing would not reasonably be expected, individually or in the aggregate, to be
material to the Company Group, taken as a whole. Certificates of occupancy and all other material licenses, permits, authorizations, and
approvals required by any Governmental Authority having jurisdiction over the Real Property have been issued for such Company Group
member’s occupancy of each of such improvements and all such certificates, licenses, permits, authorizations and approvals have been paid for
and are in full force and effect. There is no pending, or, to the Knowledge of Seller, threatened condemnation, eminent domain or similar
proceeding or special assessment affecting any of the Real Property, nor has any Company Group member received notification that any such
proceeding or assessment is being contemplated. Solely to the extent such improvements are obligated to be maintained by such Company
Group member pursuant to the Scheduled Leases, and except as set forth on Schedule 5.5(c) or as would not reasonably be expected,
individually or in the aggregate, to be material to the Company Group, taken as a whole, the Facilities, including roofs, are in good order and
state of repair, are free from material structural and material mechanical defects and have been used by such Company Group member in the
Ordinary Course of Business and remain as of the Closing Date in suitable and adequate
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condition for such continued use. The Company Group has not deferred any material maintenance of the Facilities in contemplation of the
Transactions.
(ae) The Company Group has furnished Buyer with true, correct and complete copies of all deeds and leases in the possession
of such Company Group member that relate to the Real Property.
(af) With respect to all of the Real Property, all buildings, improvements, equipment, facilities, appurtenances and other
tangible assets of the Company Group, including all Facilities: (i) are located within the boundaries of the Real Property, (ii) do not overlap or
encroach upon the real property of any third parties, (iii) have direct access to public roads without the use of any easement, license or right of
way, and (iv) are served by all utilities (including water, sewer, or septic, gas, electricity, trash removal and telephone service) in sufficient
quantities and quality to adequately serve the Real Property in connection with the operation of the Company Group Business conducted
therefrom as such operations are currently conducted thereon, except, in each case, as would not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect.
1.1

Personal Property.

(ag) Schedule 5.6(a) lists each wireline truck, crane and pump-down pumping units used or held for use by any Company
Group member in connection with the Company Group Business having an estimated fair market value of $100,000 or more (the “Scheduled
Personal Property”).
(ah) The Leased Equipment, the Scheduled Personal Property and all other equipment owned or leased by the Company
Group (together, the “Personal Property”) constitute all of the equipment necessary for the continued ownership, use and operation of the
Company Group Business in all material respects as of the Closing Date. Each Company Group member has good and valid title to, or valid
right to use, the Personal Property free and clear of all Liens except Permitted Liens. Upon the consummation of the Transactions, each
Company Group member will have good and valid title to, or valid right to use, the Personal Property which is owned by such Company Group
member free and clear of all Liens, except Permitted Liens. Each item of Scheduled Personal Property is located on the Real Property or the
Facilities, is on location with a customer of the Company Group in accordance with the records of the Company Group or is in transit between
such customer location and the Real Property or the Facilities in the Ordinary Course of Business. Other than any Personal Property not
currently used in the Ordinary Course of Business of the Company Group, except as would not reasonably be expected, individually or in the
aggregate, to be material to the Company Group, taken as a whole, each item of Personal Property owned by the Company Group is in good
working order and repair (taking its age and ordinary wear and tear into account), has been operated and maintained in the Ordinary Course of
Business of the Company Group and remains suitable for continuing use consistent with its primary use since December 31, 2021 (or later
acquisition date). The Company Group has not deferred material maintenance of any such item in contemplation of the Transactions.
1.11 Permits. Schedule 5.7 lists all material Permits used or held by any Company Group member in connection with the ownership
of the Company Group Assets and the operation of the Company Group Business (the “Scheduled Permits”). Each Company Group member
holds, and since January 1, 2020, has held, all material Permits necessary for the continued ownership, use and operation of the Company
Group Assets and the operation of the Company Group Business as currently conducted, owned, used, occupied and operated or as otherwise
required by law. Except as set forth in Schedule 5.7 or as would not reasonably be
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expected, individually or in the aggregate, to be material to the Company Group, taken as a whole: such Permits are valid and in full force and
effect and no Company Group member is in default, and no condition exists that with notice or lapse of time or both would constitute noncompliance with or a default under, any of such Permits. No Company Group member has received written notice of any proceedings pending,
or threatened, relating to the suspension, revocation, nonrenewal or adverse modification of any material Permit which is required for the
operation of their respective businesses.
1.12

Contracts.

(ai)
Schedule 5.8 identifies each of the following Contracts to which a Company Group member is a party or by which it or
its properties or assets is bound (each such Contract, whether or not identified on Schedule 5.8, a “Material Contract”):
(i)
any Contract that provides for the payment or potential payment by a Company Group member of more than
$250,000 in any consecutive 12-month period or more than $250,000 over the remaining life of such Contract other than a Contract that (A) is
terminable by any party thereto by giving notice of termination to the other party or parties thereto not more than thirty (30) days in advance of
the proposed termination date and (B) even if so terminable, contains no post-termination payment obligations, termination penalties, buy-back
obligations or similar obligations;
(ii)
any Contract that constitutes a purchase order or other Contract relating to the sale, purchase, lease or provision
by a Company Group member of goods or services in excess of $250,000 in any 12-month period (other than master services agreements
entered into in the Ordinary Course of Business of the Company Group and purchase orders issued thereunder);
(iii)
any Contract whereby a Company Group member grants any Person, or any Person grants any Company Group
member, the exclusive right to sell products or provide services within any geographical region other than a Contract that (A) is terminable by
any party thereto by giving notice of termination to the other party or parties thereto not more than thirty (30) days in advance of the proposed
termination date and (B) even if so terminable, contains no post-termination restrictive covenant obligations, termination penalties, buy-back
obligations or similar obligations;
(iv) any Contract that limits or purports to limit the freedom of any Company Group member to compete in any line of
business or with any Person or to conduct business in any geographic location (other than in an immaterial respect);
(v)
any Contract relating to the acquisition or disposition by a Company Group member of the equity or assets of any
company or any operating business or Interests of another Person (by asset sale, stock sale, merger or otherwise), other than in the Ordinary
Course of Business of the Company Group;
(vi)

any Contract constituting a partnership, joint venture or other similar joint ownership agreement;

(vii) any Contract relating to indebtedness for borrowed money, any Contract creating a capital lease obligation, any
Contract for the sale or factoring of Receivables, any Contract constituting a guarantee of debt of any other Person or any Contract requiring a
Company Group member to maintain the financial position of any other Person, in each case, where the obligations under such agreement are
more than $250,000;
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(viii)

any Contract under which a Company Group member has made material advances or loans to any other Person;

(ix) any outstanding agreements of guaranty, surety or indemnification (other than master services agreements
entered into in the Ordinary Course of Business of the Company Group) direct or indirect, by any a Company Group member, in each case
where the annual obligations under such agreement are more than $100,000;
(x)
any Contract pursuant to which (A) Intellectual Property Rights that are material to the Company Group Business
and involve annual consideration in excess of $50,000 is licensed to a Company Group member (other than license agreements for “off-theshelf” software on generally standard terms and conditions involving total consideration of less than $100,000) or (B) a Company Group
member has granted an exclusive right with respect to Intellectual Property Rights that are material to the Company Group Business or
involving annual consideration in excess of $50,000 (other than non-exclusive licenses or rights granted in the Ordinary Course of Business);
(xi) each Contract providing for the co-development of any Company Group Intellectual Property or any product or
service material to the Company Group Business;
(xii) (A) any Contract that provides for the purchase or sale of real property or (B) the lease (including any master
lease covering multiple items of personal property) of any item or items of personal property with a rental expense under such lease (whether
for a single item or multiple items) in excess of $100,000 annually;
(xiii) any Contract providing for the deferred payment of any material purchase price including any “earn out” or other
contingent fee arrangement;
(xiv) any Contract creating a Lien (other than a Permitted Lien) on any of the Company Group Assets that will not be
discharged at or prior to the Closing;
(xv) any Contract between a Company Group member, on the one hand, and any Affiliate of such Company Group
member, on the other hand (including any Contract providing for (A) compensation or the acceleration of benefits in connection with the
consummation of the Transactions or (B) the indemnification of such Affiliate by such Company Group member);
(xvi) any employment Contract or offer letter with any current or former officer, director, member, manager, partner,
equityholder, consultant or employee of the Company Group, except for employment or consulting agreements or offer letters entered into in
the Ordinary Course of Business, in each case, which (A) provide less than $150,000 in annualized base compensation on an individual basis,
(B) are for at-will employment and (C) do not provide for retention or severance payments;
(xvii) any Contract with any labor union or similar association or other Person representing or purporting or seeking to
represent, any employee of any member of the Company Group;
(xviii) any Contract involving interest rate swaps, cap or collar agreements, commodity or financial future or option
contracts or similar derivative or hedging Contracts;
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(xix) any Contract granting to any Person a right of first refusal, first offer or other right to purchase any material assets
of the Company Group, other than purchase orders in the Ordinary Course of Business;
(xx) any Contract containing a “most favored nation” pricing clause or similar provision with a customer engaged in
the production and exploration of hydrocarbons;
(xxi) any Contract with any professional employer organization, personnel staffing organization, employee leasing
organization or similar entity; and
(xxii) any Contract with a Top Supplier or Top Customer.
(aj)
True, correct and complete copies (including all amendments, schedules, exhibits and modifications) of each written
Material Contract have been furnished to Buyer, or, to the extent any of such Material Contracts are oral, Schedule 5.8 contains a description of
the material terms thereof.
(ak) Each Material Contract is in full force and effect, and is the legal, valid and binding obligation of such Company Group
member and, to the Knowledge of Seller, any other Person party thereto, binding and enforceable against such Company Group member and
any other Person party thereto, in accordance with its terms and is not subject to any claims, charges set-offs or defenses, in each case, subject
to Creditors’ Rights. No Material Contract has been terminated other than upon expiration in accordance with its terms without action by any
party thereto. Neither the Company Group nor, to the Knowledge of Seller, any other Person is in material breach or default of a Material
Contract. No event has occurred that with notice or lapse of time, or both, would constitute a material breach or default on the part of the
Company Group or, to the Knowledge of Seller, any other party under any Material Contract, which would give rise of notice, modification,
acceleration, payment, cancellation or termination by the Company Group under, or in any manner release any party thereto from any
obligation under, any Material Contract. Except as set forth on Schedule 5.8(c), the Company Group has not received any written notice, nor
does Seller have any Knowledge, that a counterparty to any Material Contract is terminating, not renewing, modifying, repudiating or
rescinding, or intends to terminate, not renew, modify, repudiate or rescind such Material Contract. Since December 31, 2021, the Company
Group has not received written (or, to the Knowledge of Seller, other) notice regarding any actual or alleged violation or breach of, or default
under any Material Contract. To the Knowledge of Seller, no facts exist which would render the performance by a party to a Material Contract
of its obligations thereunder unlikely and no party to a Material Contract has claimed a force majeure with respect thereto. Since December 31,
2021, there have been no material disputes under any Material Contracts.
1.13

Intellectual Property.

(al)
Schedule 5.9(a) contains a complete and accurate list of all registered patents, patent applications, registered trademarks,
trademark applications, copyright registrations, copyright applications, and Internet domain names owned or purported to be owned by the
Company Group (reflecting, in each case, title, country, application number, registration number, filing date, issuance date, and ownership)
(the “Registered Intellectual Property”). The Registered Intellectual Property, together with (i) all other Intellectual Property Rights owned, or
purported to be owned, by the Company Group (collectively, “Owned Intellectual Property”) and (ii) all Intellectual Property Rights used or
held for use in the conduct of the Company Group Business other than the Owned Intellectual Property (all of the foregoing, the “Company
Group Intellectual Property”) constitute all Intellectual Property Rights necessary for the continued
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operation of the Company Group Business consistent with the practices of the Company Group Business as of the Closing Date.
(am) The Company Group owns, or has valid licenses or rights to use, as applicable, all of the Company Group Intellectual
Property currently used or held for use by the Company Group, free and clear of all Liens, except Permitted Liens. Except with respect to
commercially available off-the-shelf computer software, the consummation of the Transactions shall not adversely affect in any material
respect or terminate the ownership or use of any Company Group Intellectual Property owned by or licensed to the Company Group, and each
item of the Company Group Intellectual Property will continue to be owned by or licensed to the Company Group on substantially identical
terms and conditions immediately following the consummation of the Transactions as are in effect immediately prior to such consummation.
The material Registered Intellectual Property is subsisting, valid and, to the Knowledge of Seller, enforceable, in each case, in all material
respects.
(an) No Company Group member is a party to any judicial or administrative proceeding, suit, action, claim or investigation
alleging, nor has any Company Group member been notified in writing of any Claim or allegation of, any infringement, misappropriation,
dilution, or other material violation of any Intellectual Property Rights of other Persons. There has been no infringement, misappropriation,
dilution or other violation (or, to the Knowledge of Seller, facts that are reasonably likely to give rise to an infringement, misappropriation,
dilution, or other violation) by the Company Group or the Company Group Business of any Intellectual Property Rights of other Persons. To
the Knowledge of Seller, there has been no infringement, misappropriation, dilution or other violation or facts that are reasonably likely to give
rise to a material infringement, misappropriation, dilution or other violation by any other Person of any of the Company Group Intellectual
Property. No Owned Intellectual Property is subject to any outstanding order, judgment, decree or similar stipulation or agreement restricting
in any material respect the use thereof by the Company Group, and the Company Group is not a party or subject to any settlement agreement
involving Intellectual Property Rights restricting the Company Group’s rights in any Company Group Intellectual Property.
(ao) The Company Group has taken commercially reasonable measures to protect the confidentiality of the trade secrets and
confidential information of the Company Group with respect to the Company Group Business. None of the Company Group’s Affiliates, nor
any of the Company Group’s or any such Affiliates’ current or former equityholders, members, directors, officers or employees will, after
giving effect to each of the Transactions, own or retain any ownership rights in or to the Owned Intellectual Property, or have the right to
receive any payments (including royalty payments) with respect to any of the Owned Intellectual Property.
(ap) The Company Group owns, leases or licenses all computer systems that are necessary for the operations of the Company
Group Business as currently conducted in all material respects. Except as would not reasonably be expected, individually or in the aggregate, to
be material to the Company Group, taken as a whole, since December 31, 2019, there has been no failure, substandard performance or breach
of any computer systems of the Company Group or its contractors that has caused any disruption to the Company Group Business or, to the
Knowledge of Seller, resulted in any unauthorized disclosure of or access to any data owned, collected or controlled by the Company Group.
The Company Group maintains commercially reasonable data backup and disaster recovery plans, procedures and facilities, and, as applicable,
takes commercially reasonable steps to implement such plans and procedures. The Company Group takes commercially reasonable actions
designed to protect the integrity and security of its computer systems and the software information stored thereon. To the Knowledge of Seller,
the computer systems do not contain any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop
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dead device,” “virus” (as these terms are commonly used in the computer software industry), or other software routines or hardware
components intentionally designed to permit (i) unauthorized access to a computer or network, (ii) unauthorized disablement or erasure of
software, hardware or data, or (iii) any other similar type of unauthorized activities. The Company Group has taken commercially reasonable
technical, administrative, and physical measures to protect the integrity and security of the material computer systems and the data stored
thereon from unauthorized use, access or modification by third parties.
(aq) The Company Group has materially complied with all Contracts, standards, privacy policies, laws and regulations
applicable to the Company Group regarding the collection, use, processing, disclosure or retention of Personal Information, including any such
data privacy laws, industry security standards (e.g., Payment Card Industry Data Security Standards), or consumer protection laws, or
agreements with third parties, in every jurisdiction where (i) the Company Group operates or (ii) residents of such jurisdiction have provided
Personal Information to the Company Group. The Company Group has not provided or been legally required to provide any notices to data
owners or Governmental Authorities in connection with any unauthorized access, use or disclosure of Personal Information. The Company
Group has commercially reasonable physical, technical, organizational and administrative security measures and policies in place to protect all
Personal Information collected or possessed by it or on its behalf from and against unauthorized access, use or disclosure. The Company Group
has not provided or been legally required to provide any notices to data owners or Governmental Authorities in connection with any
unauthorized access, use or disclosure of Personal Information.
1.2

Accounts Receivable and Accounts Payable.

(ar) Each of the currently outstanding Receivables arose from bona fide transactions in the Ordinary Course of Business of
the Company Group and represents the valid obligation of the account debtor (subject only to Creditors’ Rights) and no material contra
account, set-off, defense, counterclaim, allowance or adjustment (other than discounts for prompt payment shown on the invoice or permitted
pursuant to the applicable Contract) has been asserted or, to the Knowledge of Seller, is threatened by any of the account debtors of such
Receivables. Any reserve for bad debts shown on the Financial Statements or, with respect to accounts receivable arising after the date of the
Interim Balance Sheet, on the accounting records of the Company Group have been determined in accordance with GAAP consistently applied.
The Company Group has good and valid title to the Receivables free and clear of all Liens except Permitted Liens and no agreement for
deduction, free services or goods, discounts or other deferred price or quantity adjustments has been made with respect to such Receivables. No
goods or services, the sale or provision of which gave rise to any such Receivables, have been returned to the Company Group by any account
debtor or lost or damaged prior to receipt thereby, except as would not reasonably be expected, individually or in the aggregate, to be material
to the Company Group, taken as a whole. The Company Group has not written off any of such Receivables as uncollectible, except for normal
cash discounts accrued in the Ordinary Course of Business.
(as)
All accounts payable of the Company Group (i) reflected in the Financial Statements have been paid and are the result of
bona fide transactions in the Ordinary Course of Business of the Company Group and (ii) arising after the date of the Financial Statements are
the result of bona fide transactions in the Ordinary Course of Business of the Company Group and are not yet due and payable.
1.14
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Brokers’ Fees; Expenses.

(at)
Neither the Company nor any of its Affiliates has any Liability to pay any fees or commissions to any broker, finder, or
agent with respect to the Transactions for which Buyer or its Affiliates (including the Company after the Closing) could become liable or
obligated other than those included in the Transaction Costs.
(au) Other than those included in the Transaction Costs, the Company Group does not have any Liability to pay any fees or
expenses of attorneys, investment bankers, accountants or other advisors or service providers in connection with the Transactions or the
proposed sale or merger of with the Company Group in general.
1.5

Financial Statements.

(av) Attached hereto as Schedule 5.12(a) are copies of (i) (A) the audited consolidated balance sheets of Silvertip Completion
Services, LLC and its Subsidiaries at December 31, 2020 and the related audited consolidated statements of operations, members’ equity and
cash flows for the year then ended and (B) the audited consolidated balance sheets of Silvertip Completion Services, LLC and its Subsidiaries
at December 31, 2021 and the related audited consolidated statements of operations and comprehensive income (loss), stockholders’ equity and
cash flows for the year then ended (collectively, the “Annual Financial Statements”), and (ii) the unaudited consolidated balance sheet of
Silvertip Completion Services, LLC and its Subsidiaries (the “Interim Balance Sheet”) as of June 30, 2022 and the related unaudited
consolidated statements of operations, members’ equity and cash flows for the six-month period then ended (together with the Interim Balance
Sheet, the “Interim Financial Statements”). The Annual Financial Statements and the Interim Financial Statements are referred to collectively
as the “Financial Statements.” Except as set forth on Schedule 5.12(a), the Financial Statements (including any related notes thereto) (i) have
been prepared in accordance with GAAP, consistently applied throughout the periods covered thereby, except as otherwise noted therein,
(ii) fairly present, in all material respects, the assets, liabilities, financial condition and results of operations of the Company Group as of the
respective dates thereof and for the respective periods covered thereby, subject, however, in the case of the Interim Financial Statements, to
normal and recurring non-material year-end audit adjustments and accruals (which adjustments and accruals are not material in the aggregate)
and to the absence of notes and other textual disclosure required by GAAP (that, if presented, would not differ materially from those presented
in the Annual Financial Statements), and (iii) are correct and complete in all material respects, and are consistent with the books and records of
the Company Group. Since December 31, 2021, the Company Group has not made any material changes in its accounting policies, methods,
principles or practices. The assets and properties of the Company Group represent all or substantially all of the assets and properties of
Silvertip Completion Services, LLC.
(aw) No member of the Company Group has assumed, guaranteed, endorsed or otherwise become directly or contingently
liable on or for any Debt of any other Person (other than another member of the Company Group), other than endorsements of checks in
ordinary care or where such obligation would not reasonably be expected, individually or in the aggregate, to be material to the Company
Group, taken as a whole.
(ax) No member of the Company Group has entered into any transactions involving the use of special purpose entities for any
off balance sheet activity other than as specifically described in the Financial Statements. The Financial Statements were derived from the
books and records of the Company Group, and the Company Group maintains a system of internal controls and procedures over financial
reporting that is sufficient to provide reasonable assurance (i) that transactions are recorded as necessary in order to permit preparation of
financial statements in accordance with GAAP, (ii) that pertain to the maintenance of records that in reasonable detail accurately and fairly
reflect the transactions and dispositions of the
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Company Group Assets, and (iii) regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company
Group Assets that could have a material effect on the Financial Statements. The Company Group has not, since January 1, 2020, identified nor
does it have Knowledge of (i) any illegal act, fraud or corporate misappropriation, whether or not material, that involves any employee or
member of management of any member of the Company Group, (ii) any material weakness or significant deficiency in the design or operation
of internal controls and procedures over financial reporting of the Company Group, or (iii) any Claim or allegation regarding any of the
foregoing.
1.15 No Undisclosed Liabilities. The Company Group has no Liability (and, to the Knowledge of Seller, there is no basis for any
present or future action, suit, proceeding, hearing, investigation, charge, complaint, Claim, or demand against any Company Group member
giving rise to any Liability), other than (a) liabilities specifically accrued for or reflected or reserved against in the Interim Balance Sheet, (b)
liabilities which have arisen after the date of the Interim Balance Sheet in the Ordinary Course of Business of the Company Group (none of
which results from, arises out of, relates to, is in the nature of, or was caused by any breach of contract, breach of warranty, tort, infringement,
or violation of Legal Requirements) or (c) liabilities that would not reasonably be expected, individually or in the aggregate, to be material to
the Company Group, taken as a whole.
1.16

Taxes. Except as set forth on Schedule 5.14:

(ay) All income and other material Tax Returns required to be filed by or with respect to any member of the Company Group
have been duly and timely filed with the appropriate Governmental Authority, and each such Tax Return is true, correct and complete in all
material respects.
(az) All material Taxes required to be paid by the Company Group (or for which the Company Group may be liable) have
been timely paid in full in all material respects, whether disputed or not, and whether or not shown on any Tax Return.
(ba) All material Tax withholding and deposit obligations imposed on or with respect to the Company Group or its employees
(or for which the Company Group may otherwise be liable) have been satisfied in full in all material respects.
(bb) There are no Liens (other than Permitted Liens for current period Taxes which are not yet due and payable) on any of
the Company Group Assets or the Equity Interests that are attributable to any material Tax liability.
(bc) There are no Claims pending against the Company Group for any unpaid Taxes, and no assessment, deficiency or
adjustment with respect to Taxes has been asserted, or proposed or threatened in writing, by any Governmental Authority against the Company
Group. No Tax audits or administrative or judicial proceedings are being conducted, are pending or have been threatened in writing with
respect to the Company. There are no agreements, waivers or other arrangements in force or effect providing for an extension of time for the
assessment or collection of any Tax of or with respect to the Company Group.
(bd) No member of the Company Group is a party to or bound by any Tax allocation, sharing, or indemnity agreement or
arrangement (other than any such agreement or arrangement contained in any Contract that is not primarily related to Taxes entered into in the
Ordinary Course of Business of the Company Group) with any Person, which will remain in effect after the Closing. No member of the
Company Group (i) has ever been a member of any Consolidated Group (other than a Consolidated Group the common parent of which is a
member
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of the Company Group) or (ii) has any liability for the Taxes of any Person under Treasury Regulations § 1.1502-6 (or any corresponding
provisions of U.S. state or local or non-U.S. law), as a transferee or successor or by Contract (other than pursuant to any Contract that is not
primarily related to Taxes entered into in the Ordinary Course of Business of the Company Group).
(be) To the Knowledge of Seller, no Claim has ever been made by a Governmental Authority in a jurisdiction in which a
member of the Company Group does not file Tax Returns or pay Taxes that such member of the Company Group is or may be required to file a
Tax Return or pay Taxes in that jurisdiction.
(bf)
The unpaid Taxes of the Company Group did not: (i) as of the date of the Interim Balance Sheet, materially exceed the
accruals and reserves for Taxes (excluding accruals and reserves for deferred Taxes established to reflect timing differences between book
income and Tax income) set forth on the face of the Interim Balance Sheet (and not in any notes thereto) and (ii) as of the Closing Date,
materially exceed the accruals and reserves for Taxes (excluding accruals and reserves for deferred Taxes established to reflect timing
differences between book income and Tax income) set forth on the face of the Estimated Closing Statement.
(bg) No member of the Company Group will be required to include any material item of income in, or exclude any material
item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in
method of accounting for a taxable period ending on or prior to the Closing Date; (ii) “closing agreement” as described in Section 7121 of the
Code (or any corresponding or similar provision of U.S. state or local or non-U.S. law) executed on or prior to the Closing Date; (iii)
intercompany transaction or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding
or similar provision of U.S. state or local or non-U.S. law) entered into or created on or prior to the Closing Date; (iv) installment sale or open
transaction disposition made on or prior to the Closing Date; (v) cash method of accounting or long-term contract method of accounting
utilized prior to the Closing Date; or (vi) prepaid amount received on or prior to the Closing Date.
(bh) No member of the Company Group has entered into any agreement or arrangement with any Governmental Authority
that requires any member of the Company Group to take any action or to refrain from taking any action in order to secure material Tax benefits
not otherwise available. No member of the Company Group is a party to any agreement with any Governmental Authority that would be
terminated or adversely affected as a result of the Transactions.
(bi) No member of the Company Group nor any predecessor thereof has participated (within the meaning of Treasury
Regulations § 1.6011-4(c)(3)) or engaged in any “reportable transaction” within the meaning of Treasury Regulations § 1.6011-4(b) (and all
relevant predecessor regulations) or similar provision of U.S. state or local or non-U.S. law.
(bj) No member of the Company Group has any material property or obligation, including uncashed checks to vendors,
customers or employees, non-refunded overpayments or unclaimed subscription balances, that is escheatable or reportable as unclaimed
property to any state or municipality under any applicable escheatment or unclaimed property laws.
(bk) No power of attorney that will remain in force following the Closing has been granted with respect to any matter relating
to Taxes that is likely to adversely affect any member of the Company Group.
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(bl) None of the Company Group Assets consists, or has ever consisted of, any interest in any entity that is treated for U.S.
federal (or any applicable U.S. state or local) income tax purposes as a partnership or is, or has ever been, subject to any tax partnership
agreement or otherwise treated, or required to be treated, as held in an arrangement requiring a partnership income Tax Return to be filed under
Subchapter K of Chapter 1 of Subtitle A of the Code (other than Seller’s (and its predecessor’s) partnership income Tax Returns filed under
Subchapter K of Chapter 1 of Subtitle A of the Code) and analogous provisions of state, local and non-U.S. Tax law.
(bm) None of the Company Group Assets consists, or has ever consisted of, any interest in any corporation or other entity
treated as a corporation for U.S. federal income tax purposes.
(bn) Since the date of its formation, the Company has been properly treated as either a partnership or an entity disregarded as
separate from its Tax owner for U.S. federal (and applicable U.S. state and local) income tax purposes. As of the Closing, the Company is
properly classified as an entity disregarded as separate from Seller for U.S. federal (and applicable U.S. state and local) income tax purposes.
(bo) No member of the Company Group has, pursuant to the CARES Act (or the presidential memorandum regarding
Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster signed on August 8, 2020 or IRS Notice 2020-65), deferred any
“applicable employment taxes” (as defined in Section 2301(c)(1) of the CARES Act).
(bp)

No member of the Company Group is a party to a gain recognition agreement under Section 367 of the Code.

(bq) No member of the Company Group is subject to Tax in any jurisdiction, other than the country in which it is organized,
by virtue of having, or being deemed to have, a permanent establishment, fixed place of business or similar presence. All payments by, to or
among the Company and its Subsidiaries and any Affiliates thereof comply with all applicable transfer pricing requirements imposed by any
Governmental Authority.
1.2
Inventory. Except as would not reasonably be expected, individually or in the aggregate, to be material to the Company Group,
taken as a whole, each member of the Company Group owns its inventory free and clear of all Liens except Permitted Liens. None of such
inventory is covered by any financing statements except those filed in connection with Permitted Liens. Such inventory was acquired for sale in
the Ordinary Course of Business of the Company Group and is in good and saleable condition and is not obsolete or damaged, in each case, in
all material respects (i.e. taken as a whole and not on an item-by-item basis), except to the extent reflected in reserves set forth in the Interim
Balance Sheet. Since December 31, 2021, the Company Group has purchased and replaced inventory in the Ordinary Course of Business of the
Company Group.
1.3
Litigation. Except as would not reasonably be expected, individually or in the aggregate, to be material to the Company Group,
taken as a whole: (a) there are and at all times since January 1, 2020, there have been, no actions, suits or proceedings pending or, to the
Knowledge of Seller, threatened at law or in equity, or before or by any Governmental Authority or before any arbitrator of any kind, against
any member of the Company Group or, to the Knowledge of Seller, any of their respective current or former officers, directors, managers,
members, employees or service providers, and (b) there are no facts or circumstances that would reasonably be expected to result in any such
action, suit or proceeding against any member of the Company Group that affect or would have an effect on the Company Group Business or
the
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assets and properties of any member of the Company Group or the consummation of the Transactions, and no member of the Company Group
is subject to any outstanding judgment, order or decree of any Governmental Authority or arbitrator.
1.4

Warranties.

(br)
Schedule 5.17(a) identifies any claim asserted by a customer of the Company Group since January 1, 2020 as a result of
which the Company Group has incurred costs in excess of $125,000. As of the date hereof, there are no material Claims pending or, to the
Knowledge of Seller, threatened, involving any service provided by or on behalf of the Company Group relating to workmanship, performance,
or alleged failure to perform to any services standard, or an alleged breach of any representation or warranty or similar undertaking.
(bs) Seller has made available to Buyer all Contracts currently in effect entered into with each Top Customer (such Contracts,
the “Top Customer Contracts”). Except as set forth in the Top Customer Contracts, no member of the Company Group is required to
contractually indemnify any Top Customer, such Top Customer’s employees, such Top Customer’s contractors (other than any member of the
Company Group), or such Top Customer’s contractors’ employees (except for employees of the Company Group) (with respect to each Top
Customer, collectively, “Top Customer Group”) from any claim brought by or on behalf of any member of such Top Customer Group alleging
personal injury, bodily injury, illness, or death of any member of such Top Customer Group, or that results from physical damage, Loss, or loss
of use of any tangible property of Top Customer Group, and which arises out of, relates to, or is connected with the work performed by the
Company Group for such Top Customer.
1.17

Employees; Employee Relations.
(bt)

Schedule 5.18(a) identifies for the Company Group the following:

(i)
for each employee who provides services to the Company Group, his or her (A) name (or identifying number),
job title, employing entity, original hire or credited service date (as applicable), bonus target, if any, or bonus paid for the calendar year 2021,
and status as exempt or non-exempt under the Fair Labor Standards Act (“FLSA”), (B) current annualized salary (or rate of pay), (C) leave
status (including type of leave, leave start date and expected return date), if applicable (D) details of any applicable visa (including type of
visa, dates of validity, and sponsoring entity) or other work permit and (E) details of any co-employment relationship;
(ii)
any increase to become effective after the Closing Date in the rate of total compensation (including contractually
required changes to bonus targets or accrual or contribution rates in respect of profit-sharing, pension benefits and other compensation),
payable by the Company Group to any employee or contractor of the Company Group;
(iii)
all presently outstanding loans and advances (other than routine travel advances or other reimbursements to be
repaid or formally accounted for within 60 days) made by the Company Group to, or made to the Company Group by, any manager, director,
officer, employee or contractor of the Company Group;
(iv) the name and rate of compensation of any individual providing services to the Company Group as an independent
contractor. The individuals set forth on Schedule 5.18(a) represent the entirety of the individuals whose employment or engagement principally
involves providing services to or for the Company Group.
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(bu) Except to the extent accrued as a current liability on the Interim Balance Sheet, all wages, bonuses and other
compensation, if any, due and payable as of the Closing Date to all present and former employees and contractors of the Company Group have
been paid in full to such employees and contractors prior to the Closing in the Ordinary Course of Business and in compliance in all material
respects with all Legal Requirements. The compensation and benefits (including vacation and other paid time off benefits) paid, payable or
provided with respect to all employees and contractors of the Company Group have been reflected in the Financial Statements for the periods
covered thereby in accordance with and to the extent required by GAAP.
(bv) The Company Group is not a party to any labor or collective bargaining agreement or any other Contract with any labor
union or other representative of employees, and no such agreements are being negotiated or have existed since January 1, 2020. There are no
material labor disputes existing or, to the Knowledge of Seller, threatened involving, by way of example, strikes, work stoppages, slowdowns,
picketing, or any other interference with work or production, or any other concerted action by employees, and the Company Group has not
experienced any material labor difficulties since January 1, 2020. To the Knowledge of Seller, no unfair labor practice charge, grievance or
complaint, or other legal action arising out of any collective bargaining agreement or employment or labor relationship with the Company
Group exists or is threatened. To the Knowledge of Seller, there is no question concerning representation as to any collective bargaining
representative concerning any employee of the Company Group and no labor union or representative thereof claims to or is seeking to
represent any such employees.
(bw) Since January 1, 2020 (i) no legal proceedings, charges, complaints, grievances, investigations or similar actions have
been commenced with respect to the Company Group under any Legal Requirements affecting or relating to the employment relationship, and,
to the Knowledge of Seller, no proceedings, charges, complaints, grievances, investigations, audits or similar actions are threatened under any
such Legal Requirements and, to the Knowledge of Seller, no facts, events, conditions or circumstances exist which would reasonably be
expected to give rise to any such proceedings, charges, complaints, grievances, investigations or similar actions, (ii) the Company Group is not
and has not been subject to any order, settlement or consent decree with any present or former employee, employee representative or other
Person, including any Governmental Authority, relating to Claims of discrimination or other claims in respect of employment or labor practices
and policies (including practices relating to discrimination, retaliation, wage payments, overtime payments, recordkeeping, employee
classification, occupational health and safety, whistleblowing, retaliation and immigration) and (iii) no Governmental Authority has issued a
judgment, order, decree or finding with respect to the labor and employment practices (including practices relating to discrimination,
retaliation, wage payments, overtime payments, recordkeeping, employee and contractor classification, occupational health and safety,
whistleblowing, retaliation and immigration) of the Company Group.
(bx) The Company Group is and has since January 1, 2020 been in material compliance with all applicable Legal
Requirements relating to the employment of labor, including employment and employment practices, terms and conditions of employment,
wages and hours, overtime payments, FLSA, recordkeeping, employee classification, non-discrimination, employee benefits, employee leave,
payroll documents, record retention, equal employment opportunity, immigration, occupational health and safety, severance, termination or
discharge, whistleblowing, retaliation, collective bargaining, the payment of employee welfare and retirement and other Taxes, and the full
payment of all required social security contributions and Taxes, and the Company Group is not in material violation of any Legal Requirements
concerning engagement of independent contractors. Each employee of each member of the
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Company Group is authorized to work in each jurisdiction in which he or she performs services for such member of the Company Group.
(by) To the Knowledge of Seller, as of the date hereof, no officer of the Company has indicated an intention to resign his or
her employment with the Company Group prior to, upon or following and in connection with the Closing.
(bz) There has not been a “mass layoff” or “plant closing” (as defined by the Worker Adjustment and Retraining Notification
Act of 1988 and any similar state, local or foreign Legal Requirement) with respect to the Company Group at any time within the six months
preceding the Closing Date.
1.18

Employee Benefit Matters.

(ca) Schedule 5.19(a) includes a true, correct and complete list of each of the following (collectively referred to as the
“Plans,” and individually referred to as a “Plan”) that is sponsored, maintained or contributed to by the Company or any ERISA Affiliates of
the Company (or has been so sponsored, maintained or contributed to since January 1, 2020 by the Company or any ERISA Affiliates of the
Company) for which the Company could have any liability, provided that any of the following shall be considered a Plan for purposes of this
Agreement whether or not it is material, but only material Plans need be listed on Schedule 5.19(a):
(i)
each material “employee benefit plan,” as such term is defined in Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”), (including employee benefit plans, such as foreign plans, which are not subject to the
provisions of ERISA); and
(ii)
each material personnel policy, equity option plan, equity appreciation rights plan, restricted equity plan,
phantom equity plan, equity based compensation arrangement, collective bargaining agreement, bonus plan or arrangement, incentive award
plan or arrangement, vacation policy, severance pay plan, policy or agreement, deferred compensation agreement or arrangement, executive
compensation or supplemental income arrangement, change in control plan or agreement, consulting agreement, employment agreement and
each other material employee benefit plan, agreement, arrangement, program, practice or understanding which is not described in
Section 5.19(a).
(cb) Seller has furnished to Buyer true, correct and complete copies of each of the Plans set forth on Schedule 5.19(a), and
related trusts and services agreements, if applicable, including all amendments thereto. Seller has also furnished to Buyer, with respect to each
Plan set forth on Schedule 5.19(a) and to the extent applicable: (i) the three most recent annual or other reports filed with each Governmental
Authority and all schedules thereto, (ii) the insurance contract and other funding agreement, and all material amendments thereto, (iii) the most
recent summary plan description (including all summaries of material modification thereto), scheme booklet and all announcements, (iv) the
most recent audited accounts and actuarial report or valuation required to be prepared under applicable Legal Requirements, (v) copies of all
material notices, letters or other correspondence from any Governmental Authority and (vi) any documents that provide for indemnification of
the fiduciaries of any Plan set forth on Schedule 5.19(a) or such fiduciaries’ financial advisors in connection with any prior transactions
involving any such Plan or the transactions contemplated by this Agreement.
(cc) Neither the Company Group nor any ERISA Affiliates of the Company Group contributes to nor has any obligation to
contribute to, or has at any time since January 1,
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2020 contributed to or had an obligation to contribute to, and no Plan is (i) a multiemployer plan within the meaning of Section 3(37) of ERISA
or (ii) a plan subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code. Except as provided on Schedule 5.19(a), no Plan
is funded through a trust that is intended to be exempt from federal income taxation pursuant to Section 501(c)(9) of the Code.
(cd)

Except as set forth on Schedule 5.19(d):

(i)
each member of the Company Group and its ERISA Affiliates have performed all material obligations, whether
arising by operation of any Legal Requirement or by contract, required to be performed by it in connection with the Plans, and there have been
no material defaults or violations by any other party to the Plans;
(ii)
(A) all reports and disclosures relating to the Plans required to be filed with or furnished to Governmental
Authorities, Plan participants or Plan beneficiaries have been filed or furnished in accordance in all material respects with applicable Legal
Requirements in a timely manner, (B) each Plan has been documented, operated and administered in material compliance with its governing
documents and applicable Legal Requirements, and (C) each Plan that could be a “nonqualified deferred compensation” arrangement under
Section 409A of the Code is in material compliance with such Section, and no service provider is entitled to a Tax gross-up or similar payment
for any Tax or interest that may be due under such Section;
(iii)
there are no Claims pending (other than routine claims for benefits) or, to the Knowledge of Seller, threatened
against, or with respect to, any of the Plans or their assets;
(iv) Each Plan that is intended to be qualified within the meaning of Section 401(a) of the Code (i) has received a
favorable determination or opinion letter as to its qualification and nothing has occurred that would amend, alter, diminish or revoke such
qualification, (ii) has been established under a standardized master and prototype or volume submitter plan for which a current favorable
Internal Revenue Service advisory letter or opinion letter has been obtained by the plan sponsor and is valid as to the adopting employer, or
(iii) has time remaining under Legal Requirements to apply for a determination or opinion letter or to make any amendments necessary to
obtain a favorable determination or opinion letter. To the Knowledge of Seller, there are no facts or circumstances that would reasonably be
expected to adversely affect the qualified status of any Plan.
(v)
all material contributions required to be made to the Plans pursuant to their terms and provisions or pursuant to
applicable Legal Requirements have been timely made;
(vi) no act, omission or transaction has occurred which would result in imposition on the Company Group, directly or
indirectly, of (A) breach of fiduciary duty liability damages under Section 409 of ERISA, (B) a penalty assessed pursuant to Section 502 of
ERISA or (C) a Tax imposed pursuant to Chapter 43 of Subtitle D of the Code;
(vii)

there is no matter pending with respect to any of the Plans before any Governmental Authority; and

(viii) the execution and delivery of this Agreement and the consummation of the Transactions will not (A) require the
Company Group or any of its ERISA Affiliates to make a larger contribution to, or pay greater compensation, payments or benefits under, any
Plan or under any Contract listed on Schedule 5.19(d) than they otherwise would,
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whether or not some other subsequent action or event would be required to cause such payment or provision to be triggered, or (B) create or
give rise to any additional vested rights or service credits under any Plan or under any Contract listed on Schedule 5.19(d).
(ce) Neither the Company Group nor any of its ERISA Affiliates is a party to any Contract, nor has the Company Group or
any of its ERISA Affiliates established any policy or practice, requiring it to make a payment or provide any other form of compensation or
benefit to any Person performing services for the Company Group upon termination of such services that would not be payable or provided in
the absence of the consummation of the Transactions.
(cf) In connection with the consummation of the Transactions, no payments of money or property, acceleration of benefits, or
provisions of other rights have or will be made under this Agreement, under any agreement, plan or other program contemplated in this
Agreement, under the Plans or under any Contract listed on Schedule 5.19(d) which would be reasonably likely to result in imposition of the
sanctions imposed under Sections 280G and 4999 of the Code, whether or not some other subsequent action or event would be required to
cause such payment, acceleration or provision to be triggered.
(cg) Except to the extent required pursuant to Section 4980B(f) of the Code and the corresponding provisions of ERISA, no
Plan or Contract listed on Schedule 5.19(d) provides retiree medical or retiree life insurance benefits to any Person, and the Company Group is
not contractually obligated (whether or not in writing) to provide any Person with life insurance or medical benefits following retirement or
termination of employment.
(ch) Each Plan that is a “group health plan” within the meaning of Section 733(a)(1) of ERISA is currently and has been in
material compliance with the Patient Protection and Affordable Care Act, Pub. L. No. 111-148 (“ PPACA”), the Health Care and Education
Reconciliation Act of 2010, Pub. L. No. 111-152 (“ HCERA”), and all regulations and guidance issued thereunder (collectively, with PPACA
and HCERA, the “Healthcare Reform Laws”). No event has occurred, and no condition or circumstance exists, that could reasonably be
expected to subject the Company Group or any Plan to penalties or excise taxes under Sections 4980D or 4980H of the Code or any other
provision of the Healthcare Reform Laws.
1.6

Environmental Matters.

(ci)
Compliance. The Company Group Business and the Company Group Assets are, and since January 1, 2020 have been, in
material compliance with all Environmental Laws and Environmental Authorizations. Since January 1, 2020, neither the Company Group nor
any of its Affiliates has received written notice from any Governmental Authority or other Person of any material alleged violation of,
noncompliance with, or liability under any Environmental Law with respect to the Company Group Business or the Company Group Assets.
There are, and, to the Knowledge of Seller, since January 1, 2020 have not been, any events, facts, circumstances, or conditions with respect to
the Company Group Business or the Company Group Assets that could reasonably be expected to result in the assertion of any material
environmental Liability against any owner or operator of the Company Group Business or Company Group Assets.
(cj)
Authorizations. (i) All material Environmental Authorizations required for operating the Company Group Business and
the Company Group Assets as they are currently being operated have been duly obtained, and are currently in full force and effect; (ii) no
additional material Environmental Authorizations are required for the consummation of the Transactions and (iii) neither the Company Group
nor any of its Affiliates has received any written notice that there are, or to the Knowledge of Seller, may exist, any facts, events,
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conditions or circumstances pursuant to which, (A) any such existing material Environmental Authorization will be revoked or materially and
adversely modified, (B) any application currently pending or to be made prior to the Closing Date for any new material Environmental
Authorization will be denied, or (C) any renewal of any existing material Environmental Authorization will be denied.
(ck) Claims or Notices. There are no material Claims pending or, to the Knowledge of Seller, threatened under any
Environmental Law against the Company Group or the Company Group Business or the Company Group Assets, and neither the Company
Group nor any of its Affiliates has otherwise received written notice from any Governmental Authority or other Person of any material alleged
violation of, non-compliance with, or liability under, any Environmental Law with respect to the Company Group Business or the Company
Group Assets.
(cl)
Liabilities of Other Persons. No member of the Company Group is subject to an outstanding indemnity with respect to
any material liability relating to Environmental Laws, except in the Ordinary Course of Business of the Company Group.
(cm) Releases at or from the Company Group Assets. There has been no Release of Hazardous Materials at, on, under or from
any Company Group Assets in connection with the Company Group or the Company Group Business for which any investigatory, remedial,
monitoring or restoration actions required by any Governmental Authority under Environmental Laws have not been performed and completed
to the satisfaction of all applicable Governmental Authorities, except as would not reasonably be expected, individually or in the aggregate, to
be material to the Company Group, taken as a whole.
(cn) Offsite Releases. Neither the Company Group nor any of its Affiliates has received any written notice asserting an
alleged material Liability related to the Company Group Assets under any Environmental Law with respect to investigatory, remedial,
monitoring, or restoration actions at any real properties other than the real properties included among the Company Group Assets where the
Company Group or its Affiliates or, to the Knowledge of Seller, any predecessor, transported or disposed or arranged for the transport or
disposal of any Hazardous Materials and, to the Knowledge of Seller, there are no facts, events, circumstances or conditions that would
reasonably be expected to result in the receipt of such notice.
(co) Exposure. To the Knowledge of Seller, there has been no exposure of any Person to Hazardous Materials in connection
with the business of any member of the Company Group or its Affiliates that could reasonably be expected to result in a material claim for
damages or compensation against any member of the Company Group or its Affiliates.
(cp) Underground Storage Tanks. To the Knowledge of Seller, there are no underground storage tanks currently or formerly
used by the Company Group or any of its Affiliates in the operation of the Company Group Business.
(cq) Environmental Documents. Seller has furnished to Buyer complete and accurate copies of all material environmental
audits and assessments addressing environmental matters for period prior to Closing (including any alleged non-compliance with any
Environmental Law, any alleged exposure to Hazardous Materials, or any Release or threatened Release of Hazardous Materials) that are in
Seller’s or the Company Group’s possession or control and relating to the Company Group or any of its Affiliates’ ownership or operation of
the Company Group Business or the Company Group Assets.
1.19 Insurance. Schedule 5.21 sets forth a true, correct and complete list of all policies, binders, and insurance contracts under which
the Company Group, the Company Group
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Business or any of the Company Group Assets are insured as of the Closing Date (the “Insurance Policies”). No Company Group member has
received any written notice of pending cancellation of, premium increase with respect to, or material alteration of coverage under, any of such
Insurance Policies. All such Insurance Policies are in full force and effect in accordance with their terms and all premiums due and payable
thereon have been fully paid in the Ordinary Course of Business. The members of the Company Group maintain insurance against Liabilities,
Claims, and risks of a nature and in such amounts as are normal and customary for comparable entities in the industry, and the members of the
Company Group are in compliance in all material respects with all insurance requirements under applicable Legal Requirements and any
Contracts. No member of the Company Group has received written, or to the Knowledge of Seller, oral notice of cancellation, non-renewal,
disallowance or reduction in coverage with respect to any Insurance Policy. There are currently no Claims pending under any Insurance Policy
as to which coverage has been denied or disputed by the insurers of such policies and, to the Knowledge of Seller, all Claims and reportable
incidents under any such Insurance Policy have been reported and asserted. Any material action pending against any member of the Company
Group that is covered by such Insurance Policy has been properly reported to the applicable insurer. With respect to any Insurance Policy, all
deductible amounts are commercially reasonable.
1.20 Books and Records. Except as set forth on Schedule 5.22, all Books and Records are located at the premises of the Company
Group Business to which such Books and Records primarily relate, have been maintained in accordance with applicable Legal Requirements in
all material respects, and comprise all of the material Books and Records relating to the Company Group’s ownership and operation of the
Company Group Business and the Company Group Assets. True and complete copies of all Books and Records in the possession of any Seller
Related Party have been made available to Buyer.
1.21 Assets Necessary to the Company Group Business. The Company Group Assets constitute all of the assets necessary or
required to permit each member of the Company Group to carry on the Company Group Business in the same manner as presently conducted
in all material respects.
1.22 Debt. Except for the Debt of the Company Group included in the calculation of the Net Debt Amount, the Company Group does
not have any Debt.
1.23

Customers and Suppliers.

(cr) Schedule 5.25(a)(i) accurately sets forth (i) an accurate and complete list of the names of the Company’s 10 largest
customers for (A) the fiscal year ended December 31, 2021 and (B) year to date as of June 30, 2022 (the customers required to be listed on
Schedule 5.25(a)(i), collectively, “Top Customers”); and (ii) the amount of consideration paid by each Top Customer during such periods.
Since December 31, 2021, no Top Customer has terminated or adversely modified in any material respect the amount, pricing, frequency or
terms of the business such Top Customer conducts with the Company Group other than normal fluctuations in purchasing activity that are not
the result of a deterioration of the relationship with such Top Customer. The Company Group is not engaged in any material dispute with any
Top Customer and has not received any written, or to the Knowledge of Seller, oral notice of, any such dispute. Except as set forth on Schedule
5.25(a)(ii) or as would not reasonably be expected, individually or in the aggregate, to be material to the Company Group, taken as a whole, (w)
the Company Group is in compliance with and not in breach of any Contract with any Top Customer, (x) all Top Customers continue to be
customers of the applicable member of the Company Group, (y) no Top Customer has ceased to use its goods or services or to otherwise
terminate, materially and adversely modify or materially reduce its relationship with the Company Group (and none of the members of the
Company Group have received any written, or to the Knowledge of Seller, oral
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notice that any of its Top Customers intends to do so or otherwise has Knowledge of any facts, events, conditions or circumstances that would
reasonably be expected to result in any Top Customer doing so) from the levels achieved during the fiscal year ended December 31, 2021 and
(z) no Top Customer has communicated to the Company Group, in writing, or to the Knowledge of Seller, orally, that it has not passed such
Top Customer’s audit.
(cs)
Schedule 5.25(b)(i) sets forth (i) an accurate and complete list of the names and addresses of the Company’s 10 largest
suppliers for (A) the fiscal year ended December 31, 2021 and (B) year to date as of June 30, 2022 (the customers required to be listed on
Schedule 5.25(b)(i), collectively, “Top Suppliers”); and (ii) the amount of purchases from each Top Supplier during such periods. Since
December 31, 2021, no Top Supplier has terminated or adversely modified in any material respect the amount, pricing, frequency or terms of
the business such Top Supplier conducts with the Company Group. The Company Group is not engaged in any material dispute with any Top
Supplier and has not received any written, or to the Knowledge of Seller, oral notice of, any such dispute. Except as set forth on
Schedule 5.25(b)(ii) or as would not reasonably be expected, individually or in the aggregate, to be material to the Company Group, taken as a
whole, (w) the Company Group is in compliance with and not in breach of any Contract with any Top Supplier, (x) all Top Suppliers continue
to be suppliers of the applicable member of the Company Group, (y) no Top Supplier has ceased to supply goods or services to such member of
the Company Group or otherwise terminated, materially and adversely modified or materially reduced its relationship with any member of the
Company Group (and none of the members of the Company Group have received any written, or to the Knowledge of Seller, oral notice that
any of its Top Suppliers intends to do so or otherwise has Knowledge of any facts, events, conditions or circumstances that would reasonably
be expected to result in any Top Supplier doing so) from the levels achieved during the fiscal year ended December 31, 2021 and (z) no Top
Supplier has communicated to the Company Group, in writing, or to the Knowledge of Seller, orally, that it has not passed such Top Supplier’s
audit.
1.5

Compliance with Legal Requirements.

(ct)
Each of the Company Group members and, to the Knowledge of Seller each of their respective officers, directors,
managers, members, and employees is, and since January 1, 2020 has been, in material compliance with all Legal Requirements applicable to
the properties or assets of such Company Group member or the operation of the Company Group Business, and no notice, charge or assertion
has been received by any Company Group member or, to the Knowledge of Seller, threatened against any Company Group member alleging
any material non-compliance with any such Legal Requirements by any of the Company Group members or any of their respective officers or
directors, or, to the Knowledge of Seller, any of their respective managers, members or employees. Each of the Company Group members
maintains internal controls, policies and procedures reasonably designed and implemented to detect material violations of laws.
(cu) Since January 1, 2020, no Company Group member has entered into or been subject to any judgment, consent decree,
complaint, compliance order, administrative order or other similar enforcement orders with respect to any material aspect of the Company
Group Business or received any written request for information, notice, demand letter, administrative inquiry or formal or informal complaint
or Claim from any Governmental Authority arising out of or relating to any material failure to comply with any Legal Requirement, and, to the
Knowledge of Seller, no formal or informal investigation or review related to the material failure to comply with any Legal Requirement by
any Company Group member is being conducted by any commission, board, Governmental Authority or other Person, and, to the Knowledge
of Seller, no such investigation or review is scheduled, pending or threatened, except, in each case,
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where such non-compliance would not reasonably be expected to be material to the Company Group, taken as a whole.
(cv) Since January 1, 2020, except as would not have a Material Adverse Effect, there has not been any action, suit, Claim,
proceeding or investigation relating to, or any act or allegation of or relating to, sex-based discrimination, sexual harassment or sexual
misconduct, or breach of any Company Group policy relating to the foregoing, in each case involving any member of the Company Group or
any current or former employee, director, officer or independent contractor (in relation to his or her work at any member of the Company
Group) of a member of the Company Group, nor, except as would not have a Material Adverse Effect, has there been any settlements or similar
out-of-court or pre-litigation arrangement relating to any such matters, nor has any such action, suit, Claim, proceeding, investigation,
settlement or other arrangement been threatened.
1.24 Affiliate Transactions. Except as set forth on Schedule 5.27, other than the Transaction Documents, neither Seller, nor any of
its Affiliates (including the Company Group), nor any of their respective directors, officers or employees (nor any members of such director’s
or executive officer’s “immediate family” (as defined in Rule 16a-1 of the Securities Act)) (a) is a party to any Contract with, or is providing or
receiving services from any Company Group member (other than (i) any applicable Contracts related to an officer’s, director’s or employee’s
employment with a Company Group member and (ii) Contracts exclusively between or among Company Group members), (b) directly or
indirectly owns, or otherwise has any right, title or interest in, to or under, any material property or right, tangible or intangible, that is or is
currently contemplated to be used by any Company Group member or (c) is indebted to any Company Group member (each, an “Affiliate
Transaction”).
1.25 Unlawful Payments. No Company Group member, nor any of its directors, officers, or employees, nor to the knowledge (as
defined in the FCPA) of Seller, any of its or their agents, representatives, sales intermediaries or other third parties acting on behalf of the
Company Group: (a) has violated any Improper Payment Laws or (b) has offered, paid, given, promised to pay or give, or authorized the
payment or gift of anything of value (including any facilitation payments), directly or indirectly, to any Government Official or any person
acting for or on behalf of any Government Official, in each case, in violation in any material respect of any Improper Payment Law. No
Company Group member, nor its directors, officers, or employees, nor, to the knowledge (as defined in the FCPA) of Seller, any of its or their
agents, representatives, sales intermediaries or other third parties acting on behalf of the Company Group have made or authorized any bribe,
rebate, payoff, influence payment, kickback or unlawful payment of funds or received or retained any funds in a manner that violates in any
material respect any law.
1.26

Government Contracts

. The Company Group does not have a Contract with any Governmental Authority or under which a Company Group member is otherwise
directly or indirectly providing goods or services to or for use by a Governmental Authority.
1.27 No Foreign Operations. The Company Group Business is, and at all times has been, conducted within the United States of
America other than purchases of foreign sourced inventory and supplies. No member of the Company Group has or had any operations or
activities located outside of the United States of America other than purchases of foreign sourced inventory and supplies.
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1.28

Bankruptcy. No Act of Bankruptcy has occurred with respect the Company Group.

1.29 Restructuring. The transactions contemplated by the Restructuring Agreement have occurred in accordance with their terms
prior to the Closing. A true and complete copy of the Restructuring Agreement has been provided to Buyer prior to the date hereof.
Article VI
REPRESENTATIONS AND WARRANTIES OF BUYER
Except as and to the extent disclosed in the Buyer SEC Reports filed or furnished with the SEC on or after January 1, 2020 and publicly
available prior to the Closing Date (other than any disclosures set forth in any risk factor section, in any section relating to forward looking
statements and any other disclosures included therein to the extent they are predictive, cautionary or forward-looking in nature), Buyer
represents and warrants to Seller as of the Closing that the following representations and warranties are true and correct, and acknowledges that
Seller is relying on the following representations and warranties in entering into this Agreement.
1.7
Organization. Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of the State of
Delaware. Buyer has delivered to Seller true, correct and complete copies of the Organizational Documents of Buyer, each as amended to date
and presently in effect.
1.8
Qualification; Power. Except as would not reasonably be expected to materially impair Buyer’s ability to perform its
obligations under each Transaction Document to which Buyer is a party, Buyer is duly qualified to do business as a foreign entity and is in
good standing in each jurisdiction in which Buyer conducts its business as now conducted or the character of the property owned or leased by it
makes such qualification necessary. Buyer has all requisite power and authority to own its properties and assets and to carry on its business as
currently conducted.
1.9
Authority; Enforceability. Buyer has all requisite power and authority to execute and deliver this Agreement and any other
Transaction Documents to which it is a party and to perform its obligations hereunder and thereunder. The execution and delivery of this
Agreement and the other Transaction Documents to which Buyer is a party and the performance of their obligations contemplated hereby and
thereby have been duly and validly authorized and approved by all action necessary on behalf of Buyer. This Agreement and each of the
Transaction Documents to which Buyer is a party constitutes the legal, valid and binding obligations of Buyer enforceable against Buyer in
accordance with their terms, subject to Creditors’ Rights. All other documents required hereunder to be executed and delivered by Buyer at the
Closing have been duly authorized, executed and delivered by Buyer, as applicable, and constitute the legal, valid and binding obligations of
Buyer enforceable against Buyer in accordance with their terms, subject to Creditors’ Rights.
1.10 Absence of Conflicts; Consents. Neither the execution and delivery of this Agreement or any other Transaction Document by
Buyer, nor the consummation of the Transactions or compliance by Buyer with any of the provisions hereof or thereof, will (a) violate or
breach the terms of, cause a default under, conflict with, result in the loss by Buyer of any rights or benefits under, impose on Buyer any
additional or greater burdens or obligations under, create in any other Person additional or greater rights or benefits under, create in any other
Person the right to accelerate, terminate, modify or cancel, require any notice or consent or give rise to any preferential purchase right, right of
first refusal, right of first offer or similar right under (i) any applicable Legal Requirement, (ii) the Organizational Documents of Buyer, (iii)
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any Contract to which Buyer is a party or by which Buyer, or any of its properties or assets, is bound, or (b) with the passage of time or the
giving of notice or the taking of any action of any third party have any of the effects set forth in clause (a) of this Section 6.4, in each case,
other than with respect to Section 6.4(a)(ii), except as would not have a material adverse effect on Buyer’s ability to consummate the
Transactions or otherwise perform its obligations under this Agreement or any other Transaction Documents. Except with respect to the filings,
notices, waiting periods or approvals required by (i) the Hart Scott Rodino Act, (ii) other filings required under federal or state securities Legal
Requirements, and (iii) NYSE rules and regulations, Buyer’s execution, delivery, and performance of this Agreement (and the other
Transaction Documents to be executed and delivered by Buyer, and the Transactions) is not and will not be subject to any consent, approval, or
waiver from, or require any registration, declaration, notice, or filing with, any Governmental Authority or any other third party, except those
that the failure of which to make or obtain would not reasonably be expected to have, individually or in the aggregate, a material adverse effect
on Buyer’s ability to consummate the Transactions or otherwise perform its obligations under this Agreement or any other Transaction
Documents.
1.11

Capitalization.

(a)
The authorized capital stock of Buyer consists of 200,000,000 shares of Buyer Common Stock and 30,000,000 shares of
Buyer Preferred Stock. As of October 31, 2022, 104,437,197 shares of Buyer Common Stock and no shares of Buyer Preferred Stock are issued
and outstanding.
(b)
The shares of Buyer Common Stock issued to Seller as Estimated Stock Consideration or pursuant to Section 3.3(d)(iv)
(B), are duly authorized, and are, or will be with respect to shares of Buyer Common Stock issued pursuant to Section 3.3(d)(iv)(B), validly
issued, fully paid and nonassessable and free of all Liens of any nature and restrictions imposed by or through Buyer, and not subject to, or
issued in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any
provision of the Delaware General Corporation Law or Buyer’s Organizational Documents.
(c)
There are no Contracts (including options, warrants, convertible securities, calls, puts and preemptive rights, other than
to the extent set forth in the Organizational Documents of Buyer ) obligating Buyer to: (i) issue, sell, pledge, dispose of or encumber any
Interests in Buyer; (ii) redeem, purchase or acquire in any manner any Interests in Buyer or; (iii) make any dividend or distribution of any kind
with respect to any Interests in Buyer.
(d)

Buyer.
1.30

There are no voting trusts, proxies, or similar agreements or understandings with respect to the voting of the Interests in

Buyer SEC Reports; Financial Statements.

(e)
Since December 31, 2020, Buyer has filed or furnished with the SEC, on a timely basis, all forms, reports, certifications,
schedules, statements and documents required to be filed or furnished under the Securities Act or the Exchange Act, including all amendments
thereto (such forms, reports, certifications, schedules, statements, documents, and amendments thereto collectively, the “Buyer SEC Reports”).
As of their respective dates, each of the Buyer SEC Reports, as amended, complied with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002, as the case may be, and the rules and regulations of the SEC thereunder applicable to such
Buyer SEC Reports, and none of the Buyer SEC Reports contained, when filed (or, if amended prior to the Closing Date, as of the date of such
amendment with respect to those disclosures that are amended), any untrue statement of a
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material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
(f)
The financial statements of Buyer included in the Buyer SEC Reports, including all notes and schedules thereto (“Buyer
Financial Statements”), complied as to form in all material respects, when filed (or if amended prior to the Closing Date, as of the date of such
amendment) with the rules and regulations of the SEC with respect thereto, were prepared in accordance with GAAP as in effect from time to
time applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of the unaudited
statements, as permitted by Rule 10-01 of Regulation S-X of the SEC) and such Buyer Financial Statements fairly present in all material
respects in accordance with applicable requirements of GAAP (subject, in the case of the unaudited statements, to normal year-end audit
adjustments) the financial position of Buyer and its consolidated Subsidiary as of their respective dates and the results of operations and the
cash flows and stockholders’ equity of Buyer and its consolidated Subsidiary for the periods presented therein.
(g)
Buyer has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) of
the Exchange Act). The disclosure controls and procedures of Buyer are designed to provide reasonable assurance that all material information
required to be disclosed by Buyer in the reports that it files under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the rules and forms of the SEC, and that all such material information is accumulated and communicated to
management of Buyer, as appropriate, to allow timely decisions regarding required disclosures. The principal executive officer and principal
financial officer of Buyer have evaluated the effectiveness of Buyer’s disclosure controls and procedures and, to the extent required by
applicable Legal Requirement, presented in any applicable Buyer SEC Report, that is a report on Form 10-K or Form 10-Q, or any amendment
thereto, his or her conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by such
report or amendment based on such evaluation. There (i) is no significant deficiency or material weakness in the design or operation of internal
control over financial reporting utilized by Buyer, (ii) is not, and since the Applicable Date there has not been, any illegal act or fraud, whether
or not material, that involves management or employees of Buyer and (iii) is not, and since the Applicable Date there has not been, any
“extensions of credit” (within the meaning of Section 402 of the Sarbanes-Oxley Act of 2002) or prohibited loans to any executive officer (as
defined in Rule 3b-7 under the Exchange Act) or any director of Buyer.
(h)
Buyer has established and maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) which is designed to provide reasonable assurance regarding the reliability of Buyer’s financial
reporting and the preparation of the Buyer Financial Statements for external purposes in accordance with GAAP. Buyer has disclosed, based on
its most recent evaluation of Buyer’s internal control over financial reporting prior to the date hereof, to Buyer’s auditors and audit committee
(i) any significant deficiencies and material weaknesses in the design or operation of Buyer’s internal control over financial reporting which
would reasonably be expected to adversely affect Buyer’s ability to record, process, summarize and report financial information and (ii) any
fraud, whether or not material, that involves management or other employees who have a significant role in Buyer’s internal control over
financial reporting.
1.3

Listing Exchange.
(i)
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No Subsidiary of Buyer is required to file any form, report, schedule, statement or other document with the SEC.

(j)
The Buyer Common Stock is registered under Section 12(b) of the Exchange Act and is listed on the NYSE, and Buyer
has not received any notice of delisting. Buyer is in compliance in all material respects with the rules and regulations of the NYSE that are
applicable to Buyer. The issuance of the Buyer Common Stock pursuant to this Agreement does not contravene any NYSE rules and
regulations. No Legal Requirement of the SEC or of the NYSE preventing or suspending trading in any securities of Buyer has been issued and
is continuing, and no proceedings for such purpose are, to the Knowledge of Buyer, pending, contemplated or threatened. Buyer has taken no
action that is designed to terminate the registration of the Buyer Common Stock under the Exchange Act.
1.31 Brokers’ Fees; Expenses. Neither Buyer nor any of its Affiliates have any Liability to pay any fees or commissions to any
broker, finder or agent with respect to the Transactions for which Seller could become liable or obligated, other than the Transaction Costs.
1.32 Form S-3. Buyer is eligible to register the shares of Buyer Common Stock comprising the Estimated Stock Consideration and
Closing Adjustment Shares for resale under a Registration Statement on Form S-3 promulgated under the Securities Act.
1.33 No Legal Proceedings. No legal proceedings are pending or, to the Knowledge of Buyer, threatened that question the validity
of this Agreement or seek to prohibit, enjoin, restrain the entry into, performance of, compliance with and enforcement of any of the
obligations of Buyer hereunder or that would reasonably be expected to have, individually or in the aggregate, a material adverse effect on
Buyer’s ability to consummate the Transactions or otherwise perform its obligations under this Agreement or any other Transaction
Documents.
1.34

Bankruptcy. Neither Buyer nor any of its Subsidiaries is subject to any Act of Bankruptcy.

1.35 Pending Acquisitions or Sales. Except as disclosed in the Buyer SEC Reports, to the Knowledge of Buyer, as of the date
hereof, neither Buyer nor any of its Subsidiaries is a party to any binding or non-binding Contract, including letters of intent or term sheets,
involving the acquisition or sale, directly or indirectly, by merger, consolidation, equity transaction, asset transaction or otherwise, of any
Interests in Buyer or any of its material Subsidiaries or any material business or Person engaged in the Company Group Business.
1.36 Management Changes. Except as disclosed in the Buyer SEC Reports, to the Knowledge of Buyer, as of the date hereof, (a) no
current officer, director or other employee who would be deemed an “officer” under Section 16 of the Exchange Act has provided written
notice of his or her resignation, (b) no event has occurred and the board of directors of Buyer has not approved or authorized any event that
would require disclosure by Buyer pursuant to Item 5.01 of Form 8-K under the Exchange Act and (c) the board of directors of Buyer has not
approved or authorized any modification, restructuring or reorganization of the current executive or management teams of Buyer or any
Subsidiary of Buyer (other than in relation to the onboarding of the management team of the Company Group).
1.37 Proposed Sales and Issuances. Except as disclosed in the Buyer SEC Reports, to the Knowledge of Buyer, as of the date
hereof, (a) Buyer has not received written notice of any planned or pending sales of Buyer Common Stock by any “insider” within the meaning
of Section 16 of the Exchange Act, other than with respect to 10b5-1 plans and sales in the Ordinary Course of Business and, (b) Buyer has not
received written notice of any exercise of registration rights pursuant to Buyer’s existing registration rights agreement and (c) the board of
directors of Buyer has not approved or authorized a sale or issuance of a number of shares of Buyer Common Stock in excess of 2% of the
outstanding shares of Buyer Common Stock or
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other securities convertible into or exchangeable for a number of shares of Buyer Common Stock in excess of 2% of the outstanding shares of
Buyer Common Stock except as provided for in this Agreement.
1.38 Opportunity for Independent Investigation. Prior to its execution of this Agreement, Buyer has conducted to its satisfaction
an independent investigation of the financial condition, results of operations, assets, liabilities, properties and projected operations of the
Company Group. In making its determination to proceed with the Transactions, Buyer has relied and will solely rely upon the results of such
independent investigation and verification and the representations and warranties of Seller expressly and specifically set forth in Article IV and
Article V of this Agreement, in each case, as qualified by the Disclosure Schedules attached hereto. Buyer acknowledges, on behalf of itself
and its Affiliates, that such representations and warranties by Seller constitute the sole and exclusive representations and warranties of Seller in
connection with the transactions contemplated hereby, and Buyer understands, acknowledges and agrees that all other representations and
warranties of any kind or nature express or implied (including any relating to the future or historical financial condition, results of operations,
assets or liabilities of the Company Group, or the quality, quantity, merchantability as for a particular purpose, conformity to samples, or
condition of the Company Group’s assets or any part thereof) are specifically disclaimed by Seller and hereby waived by Buyer. Buyer
acknowledges that in connection with its investigation of the Company Group, Buyer has received certain projections, including projected
statements of operating revenues and income from operations of the Company Group and certain business plan information. Buyer
acknowledges that there are uncertainties inherent in attempting to make such estimates, projections or other forecasts and plans, that Buyer is
familiar with such uncertainties and that Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of all
estimates, projections and other forecasts and plans so furnished to it. Accordingly, Buyer hereby acknowledges that, except as expressly and
specifically set forth in Article IV and Article V of this Agreement, neither Seller nor any member of the Company Group is making any
representation or warranty with respect to any such estimates, projections and other forecasts and plans, and that Buyer has not relied on any
such estimates, projections or other forecasts or plans or any representation or warranty or statement not expressly set forth herein. Buyer
further understands and acknowledges that (i) neither Seller nor any other Person will have or be subject to any liability to Buyer or any other
Person resulting from the distribution to Buyer or any other Person, or Buyer’s or any other Person’s use of, any such information, including
any information, document or material made available to Buyer or any other Person in certain “Information Memoranda,” “data rooms,”
management presentations or any other form in expectation of the Transactions, and (ii) except for the representations and warranties of Seller
expressly and specifically set forth in Article IV and Article V of this Agreement, in each case, as qualified by the Disclosure Schedules
attached hereto, neither Buyer nor any other Person has relied on any such information, document or material or any representation or warranty
or statement not expressly set forth herein.
Article VII
COVENANTS
1.12

Limited Survival; Certain Waivers; Exclusive Remedy; Acknowledgement of Buyer.

(a)
Article III, this Article VII, Article VIII, Article IX and those other covenants, agreements and obligations set forth in
this Agreement and in the Transaction Documents that by their terms apply or are to be performed in whole or in part after the Closing shall
survive the Closing in accordance with their respective terms. The representations and warranties and the other covenants, agreements and
obligations of Buyer, the other Buyer
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Related Parties, Seller, the Company and the other Seller Related Parties contained in this Agreement or in any Transaction Document will not
survive beyond the Closing such that, except in the event of Fraud, no claim for breach of any such representation, warranty, covenant,
agreement or obligation or any remedy based thereon (whether in contract, in tort or at law or in equity) may be brought after the Closing with
respect thereto, except for those covenants, agreements and obligations and other provisions contained herein or in any Transaction Document
that by their terms apply or are to be performed in whole or in part after the Closing (but only with respect to post-Closing obligations),
including those set forth in Article III, this Article VII, Article VIII and Article IX. Notwithstanding the foregoing, nothing in this Agreement
will limit any claim or recovery under the R&W Insurance Policy or with respect to claims for Fraud. Seller’s liability to Buyer hereunder or in
respect of the transactions contemplated by this Agreement shall not be altered or otherwise affected in any manner as a result of Buyer’s
failure to obtain the R&W Insurance Policy or the failure of any claim made by Buyer under the R&W Insurance Policy to be covered thereby
(or whether Buyer actually receives any payment from the insurer thereunder in respect of any such claim).
(b)

Without limiting the generality of the foregoing, the Parties hereby acknowledge that:

(i)
the provisions of and the limitation of remedies provided in this Section 7.1 and Section 9.9 were specifically
bargained for between the Parties and were taken into account by the Parties in arriving at the Base Stock Consideration;
(ii)
the Parties have voluntarily agreed to define their rights, liabilities and obligations respecting the transactions
contemplated hereby in contract pursuant to the express terms and provisions of this Agreement and the other Transaction Documents;
(iii)
the Parties hereby agree that no Party shall have any remedies or causes of action (whether in contract or in tort)
related to the Transactions for any statements, communications, disclosures, failures to disclose, representations or warranties not set forth in
this Agreement or the other Transaction Documents; and
(iv) the Parties hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated parties
derived from arm’s-length negotiations and the Parties specifically acknowledge that no Party has any special relationship with another Party
that would justify any expectation beyond that of an ordinary buyer and an ordinary seller in an arm’s-length transaction.
(c)
The sole and exclusive remedies from and after the Closing with respect to the Transactions, this Agreement and the
other Transaction Documents regardless of the legal theory under which such liability or obligation may be imposed, whether sounding in
contract or tort, or whether at law or in equity, or otherwise, will be limited to recovery under the R&W Insurance Policy and claims for Fraud
and claims arising from a breach of the covenants described in Section 7.1(a).
(d)
Seller, for itself and on behalf of the Company Group and the other Seller Related Parties, hereby (i) waives any
preferential purchase right, right of first refusal, right of first offer, buy-sell right, tag-along right, drag-along right, preemptive right,
registration right or other right that would interfere with the consummation of the Transactions and (ii) agrees that the transfers of the Equity
Interests contemplated by this Agreement are not void or voidable by reason of any restriction set forth in the Organizational Documents of the
Company Group.
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1.6
Use of Name. Seller agrees that from and after the Closing Date, Seller and its Affiliates will not directly or indirectly use in
connection with any business activities any service marks, trademarks, trade names (regardless of whether any member of the Company Group
currently uses such names), trade dress, internet domain names, identifying symbols, logos, emblems, signs or insignia related thereto,
including the names “Silvertip”, “Silvershot” or permutations thereof, including any word or logo that is confusingly similar in sound or
appearance thereto and used or otherwise exploited by any member of the Company Group on or before the Closing Date (a “Competing
Name”). As soon as possible after the Closing (and in any event before the fifth Business Day after the Closing Date), Seller will (a) file an
amendment to its Organizational Documents to change its name to a name that is not a Competing Name, (b) file terminations with applicable
jurisdictions with respect to any assumed name filings, d/b/a filings or any similar filings that grant Seller the right to use any Competing Name
and (c) provide to Buyer any and all consents, documents and instruments reasonably requested by Buyer in writing, executed and delivered in
a form reasonably acceptable to Buyer, that are necessary or desirable for Buyer or its Affiliate to claim, register or file to use any Competing
Name.
1.7
Further Assurances. Subject to the terms and conditions of this Agreement, at any time or from time to time after the Closing,
at either Party’s request and without further consideration, the other Party shall (and in the case of Buyer, Buyer shall and shall cause the
Company Group to) execute and deliver to such Party such other reasonable instruments of sale, transfer, conveyance, assignment and
confirmation and take such other actions as such Party may reasonably request in order to consummate the transactions contemplated by this
Agreement and the other Transaction Documents or to vest, perfect or confirm ownership by Buyer of the Equity Interests.
1.8
Confidentiality. Seller agrees that any facts, information, know-how, processes, trade secrets, customer lists or confidential
matters that relate in any way to the Company Group Business will be maintained in confidence and will not be divulged by Seller to any
Person unless or until such information (a) is or becomes generally available to the public (other than by disclosure in breach of this Section
7.4), (b) is required to be disclosed by applicable Legal Requirements, including applicable securities laws and regulations or (c) is disclosed to
Seller after the Closing by a Person not known by Seller to be restricted from making such disclosure; provided, before Seller discloses any of
the foregoing as may be required by applicable Legal Requirements, Seller will give Buyer, reasonable advance notice and take, at Buyer’s
expense, such reasonable actions as Buyer may propose to minimize the required disclosure.
1.9

Tax Matters.

(e)
Pre-Closing Tax Returns . Buyer will prepare or cause to be prepared each Tax Return of each member of the Company
Group for a Pre-Closing Tax Period or a Straddle Period that is required to be filed after the Closing Date (each, a “Pre-Closing Tax Return”).
All Pre-Closing Tax Returns will be prepared in a manner consistent with past practice except to the extent otherwise required by applicable
Legal Requirements. At least twenty (20) Business Days prior to the due date for filing each Pre-Closing Tax Return that is to be filed on or
before the date of the final determination of Net Working Capital pursuant to Section 3.3, Buyer will deliver a draft of such Pre-Closing Tax
Return, together with all supporting documentation and workpapers, to Seller for its review and comment. Seller will provide any reasonable
comments to any such draft Pre-Closing Tax Return no later than fifteen (15) Business Days after receipt of such draft from Buyer, and Buyer
will revise such Pre-Closing Tax Return to reflect any reasonable comments timely received from Seller. Buyer will timely file each such PreClosing Tax Return (executed, as may be required, by any present or former authorized owners or officers of the Company) with the
appropriate Governmental Authority.
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(f)

Agreed Tax Treatment and Tax Allocation.

(v)
The Parties agree for U.S. federal (and applicable U.S. state and local) Tax purposes to treat the sale and
purchase of all of the Equity Interests of the Company pursuant to this Agreement as a taxable purchase and sale of all of the Company Group
Assets by Seller to a corporate subsidiary of Buyer and an assumption by the corporate subsidiary of Buyer of all of the liabilities of the
Company Group (the “Agreed Tax Treatment”).
(vi) Consistent with the Agreed Tax Treatment and the principles of Section 1060 of the Code and the Treasury
Regulations thereunder, the Final Stock Consideration (and any other items constituting consideration for U.S. federal income tax purposes)
will be allocated among the Company Group Assets in a manner consistent with the principles of Section 1060 of the Code and the Treasury
Regulations thereunder (such allocation, the “Allocation”). On or prior to the date that is 120 days after the Closing Date, Buyer will provide
Seller with Buyer’s proposed Allocation. Seller will propose to Buyer any changes to such Allocation in writing within 45 days after the date of
delivery of such allocation to Seller in accordance with the preceding sentence (or otherwise will be deemed to have agreed with such
allocation upon the expiration of such 45-day period), and the parties will use commercially reasonable efforts to agree upon a final binding
Allocation (the “Final Allocation”) within 30 days after the date of any requested changes by Seller. In the event that the parties cannot so
agree, following such 30 day period, Seller and Buyer will select an Independent Accountant, in the same manner as provided for the selection
of the Independent Accountant under Section 3.2(b), to appraise the assets as such existed immediately prior to the Closing Date and prepare
the Final Allocation consistent with such appraisal. The cost of such expert will be divided equally between Seller and Buyer. Buyer will
update the Final Allocation in good faith to take into account any subsequent adjustments to the Final Stock Consideration, including any
adjustment pursuant to this Agreement, and any changes to any other items constituting consideration for U.S. federal income tax purposes, in
a manner consistent with the principles of Section 1060 of the Code and the Treasury Regulations thereunder.
(vii) The Parties will not (and will not permit their respective Affiliates to) file any Tax Return or otherwise take any
position with respect to Taxes which is inconsistent with the Final Allocation (as updated) or the Agreed Tax Treatment, except as required by
applicable Legal Requirements following a Final Determination; provided, however, that neither Party shall be unreasonably impeded in its
ability and discretion to negotiate, compromise and/or settle any Tax audit, claim or similar proceedings in connection with the Final
Allocation or the Agreed Tax Treatment.
(g)
Tax Cooperation. Each Party will cooperate (and will cause its Affiliates to cooperate) fully as and to the extent
reasonably requested by any other Party in connection with the filing of Tax Returns and any audit, inquiry, examination or proceeding with
respect to Taxes imposed on or with respect to the assets, operations or activities of the Company Group (each a “Tax Proceeding ”). Such
cooperation will include the retention and (upon another Party’s request) the provision of all documents and other information which are
reasonably relevant to any such Tax Return or Tax Proceeding and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder. Any information obtained by a Party or its Affiliates from another
Party or its Affiliates in connection with any Tax matters to which this Agreement applies will be kept confidential, except as may be otherwise
required by Legal Requirements, necessary in connection with the filing of Tax Returns or in conducting any Tax Proceeding or as may
otherwise be necessary to enforce the provisions of this Agreement.
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(h)
Tax Proceedings. Buyer will have the right to control and take any action it deems appropriate with respect to any Tax
Proceeding with respect to any member of the Company Group; provided, that if such Tax Proceeding is with respect to a Pre-Closing Tax
Period or a Straddle Period and is reasonably likely to result in any Tax liability payable by Seller or its direct or indirect owners, then Buyer
will (i) allow Seller, at its own expense, directly or through its designated representatives, to participate in such Tax Proceeding and to review
in advance and comment upon all submissions made in the course of any Tax Proceeding relating to such Tax Returns (including any
administrative appeals thereof), and (ii) not settle or compromise any such Tax Proceeding if such settlement or compromise relates to Taxes
for a Pre-Closing Tax Period or Straddle Period and will result in a Tax liability payable by Seller without the prior written consent of Seller
(which consent will not to be unreasonably withheld, conditioned, or delayed).
(i)
Transfer Taxes. To the extent that any transfer, sales, use, excise, real property transfer, documentary, stamp, registration
or other similar Taxes arise by reason of the consummation of the Transactions contemplated by this Agreement (“ Transfer Taxes ”), such
Transfer Taxes will be borne and timely paid 50% by Buyer and 50% by Seller. The Parties will reasonably cooperate in good faith to
minimize, to the extent permissible under applicable Legal Requirements, the amount of any such Transfer Taxes. Each Party will provide and
make available to each other Party any resale certificates and other exemption certificates or information reasonably requested by such other
Party. Any Tax Return that must be filed with respect to Transfer Taxes will be prepared and filed when due by the Party primarily or
customarily responsible under the applicable Legal Requirements for the filing of such Tax Returns.
1.13 Wrong Pockets. From and after the Closing, if Seller or any of its Affiliates, on the one hand, or Buyer or any of its Affiliates
(including the Company Group), on the other hand, discovers that any of the assets of Seller or any of its Affiliates were primarily or
exclusively used, or held for use, in the Company Group Business as conducted as of the Closing, then Seller shall, and shall cause its
Affiliates to, cooperate with Buyer to transfer or assign such assets to Buyer (or its designee) with no requirement of additional consideration to
the fullest extent permitted by Legal Requirements and execute and deliver any amendments or supplements to the Transaction Documents, as
applicable, to transfer such assets to Buyer (or its designee) effective as of the Closing Date. The Parties agree to use commercially reasonable
efforts to structure any transfer of assets referred to in the immediately preceding sentence in a manner that minimizes Taxes and is equitable
from a legal perspective for the Parties and the Company Group. Without limiting the generality of the foregoing, if, after the Closing Date,
either Party or its Affiliates receives any funds belonging to another Party or its Affiliates in accordance with the terms of any Transaction
Document, the receiving Party will, or will cause its Affiliates to, promptly advise the other Party or its applicable Affiliate, will segregate and
hold such funds from any incurrence, remittance or reimbursement in trust for the benefit of the other Party or its Affiliates and will promptly
deliver such funds, together with any interest earned thereon, to an account or accounts designated in writing by such other Party or its
Affiliates.
1.14 Books and Records. Seller acknowledges and agrees that from and after the Closing, Buyer will be entitled to the originals of
all Books and Records. Seller will promptly after Closing deliver to Buyer such originals of all Books and Records that are in Seller’s
possession. From the Closing until the sixth anniversary of the Closing, Buyer will cooperate, and cause the Company Group to cooperate, in
all reasonable respects with Seller’s reasonable requests to view the Books and Records, and will retain (and not destroy) and make available to
Seller, during normal business hours, the Books and Records which relate to the period up to and preceding the Closing Date so long as Seller
enters into a customary confidentiality agreement.
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Notwithstanding anything to the contrary in this Agreement, Buyer shall not be required to provide access to any such Books and Records to
Seller to the extent Buyer determines, in its reasonable discretion, that (i) such access would eliminate any attorney-client or other legal
privilege available to Buyer, any Company Group member or any of their respective Affiliates or (ii) such access would contravene any
applicable Legal Requirement or result in the breach of any confidentiality obligation of Buyer, any Company Group member or any of their
respective Affiliates.
1.15 Publicity. Except as required by a court of competent jurisdiction, pursuant to any listing agreement with the NYSE or any
other national securities exchange or by applicable Legal Requirements, including applicable securities laws and regulations, and except for
disclosures required to be made in the financial statements of Buyer or any of its Affiliates or in publicly filed documents necessary to effect the
Transactions and the other Transaction Documents, none of the Parties nor any of their Affiliates will, without the prior consent of the other
Party (which will not be unreasonably withheld, conditioned or delayed), make any public statement or any public announcement or press
release with respect to the Transactions. The obligations of the Parties under this Section 7.8 shall not preclude a Party or its Affiliates from
disclosing information to their respective investors, beneficial owners or representatives or as such Party or its Affiliates reasonably deem to be
appropriate in connection with fund raising, financing and marketing activities undertaken by such Party or its Affiliates (provided that the
receiving parties are advised of the confidential nature thereof and agree to hold such information confidential in accordance with the foregoing
or are otherwise bound by obligations of confidentiality to such Party or its Affiliates).
1.16 R&W Insurance Policy. The parties hereto acknowledge that, as of the date hereof, Buyer has obtained a binder to the R&W
Insurance Policy, attached hereto as Exhibit C. All costs and expenses related to the R&W Insurance Policy will be borne by Buyer except for
the portion of the fees included in the Estimated Closing Statement that Seller will bear. Seller shall use commercially reasonable efforts to
cooperate as requested by the Company in connection with any claim under the R&W Insurance Policy. Buyer will comply in all material
respects with its obligations under the R&W Insurance Policy to the extent compliance affects Seller’s obligations under this Agreement.
Notwithstanding anything to the contrary in this Agreement, none of the Seller Related Parties shall be entitled to any proceeds from the R&W
Insurance Policy without the prior written consent of Buyer.
1.17

Lock-Up of Closing Adjustment Shares and Indemnity Shares.

(j)
Seller hereby irrevocably agrees, without the prior written consent of Buyer, except to the extent expressly permitted
pursuant to the terms of the Registration Rights Agreement, not to, directly or indirectly, (i) offer for sale, sell, pledge, or otherwise dispose of
(or enter into any transaction or device that is designed to result or would be reasonably likely to result in the disposition by any Person at any
time in the future of) any Closing Adjustment Shares or Indemnity Shares, (ii) enter into any swap or other derivatives transaction that
transfers to another, in whole or in part, any of the economic benefits or risks of ownership of any such Closing Adjustment Shares or
Indemnity Shares, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of any such Closing Adjustment
Shares or Indemnity Shares, as applicable, or other equity interests, other securities, in cash or otherwise, or (iii) publicly disclose the intention
to do any of the foregoing.
(k)
The restrictions set forth in Section 7.10(a) shall terminate with respect to a Closing Adjustment Share upon the removal
of the Contract Legend for such Closing Adjustment Share by the Transfer Agent pursuant to Section 3.3.
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(l)
The restrictions set forth in in Section 7.10(a) shall terminate with respect to an Indemnity Share upon the removal of the
Indemnity Legend for such Indemnity Share by the Transfer Agent pursuant to Section 8.6.
1.39

D&O Matters.

(m) Buyer agrees and acknowledges that the Company Group provides certain exculpation and indemnification protection
under the Organizational Documents of the Company Group (collectively, the “D&O Protection”) to officers and directors of the Company
Group (each, a “Protected Person”). Beginning on the Closing Date and continuing until the sixth anniversary of the Closing Date, unless
required by applicable Legal Requirements, Buyer will not, and will not permit any Company Group member or any of its Subsidiaries or
Affiliates to, amend, repeal or modify in a manner adverse to the beneficiary thereof any D&O Protections in the Organizational Documents of
the Company Group, in each case, as it relates to any Protected Person or any acts, omissions, circumstances or events existing or occurring
prior to the Closing, without the written consent of such affected Protected Person.
(n)
Prior to the Closing, Seller shall have purchased a customary six-year “tail” directors’ and officers’ liability insurance
policy to be effective as of the Closing (the “Tail Policy”) that provides an extended claims period for the coverage currently provided under
any directors’ and officers’ liability insurance policy maintained by the Company Group, 50% of the costs of which will be a Transaction Cost,
and the remaining 50% of the costs of which will be paid by Buyer. From and after the Closing, Buyer will not (and will cause each member of
the Company Group and each of its Subsidiaries and Affiliates not to) cancel (or permit to be canceled) or take (or cause to be taken) any
action or omission that would reasonably be expected to result in the cancellation of the Tail Policy.
(o)
If Buyer, any member of the Company Group, or any of their respective successors or assigns proposes to (i) consolidate
with or merge into any other Person, and Buyer or such member of the Company Group will not be the continuing or surviving entity in such
consolidation or merger or (ii) transfer all or substantially all of its properties and assets to any Person, then, and in each case, proper provision
shall be made prior to or concurrently with the consummation of such transaction so that the successors and assigns of Buyer or such member
of the Company Group, as the case may be, will satisfy the obligations of Buyer set forth in this Section 7.11.
(p)
The provisions of this Section 7.11 will survive the Closing and (i) are intended to be for the benefit of, and will be
enforceable by, each Protected Person and his or her successors, heirs and representatives and will be binding on all successors and assigns of
Buyer and the Company Group and (ii) are in addition to, and not in substitution for, any other rights to indemnification or contribution that
any such Person may have by Contract or otherwise.
1.1

Employees; Contractors.

(q)
Except as otherwise provided herein, commencing on the Closing Date and continuing through the earlier of (i) the date
that is 12 months following the Closing Date, and (ii) the date that an employee of the Company Group is no longer employed by Buyer or any
of its Subsidiaries, Buyer shall provide, or cause to be provided, to each employee of the Company Group a rate of pay that includes annual
base salary or an hourly wage rate (as applicable), other compensation and such other employee benefits that are no less favorable, in the
aggregate, than those that are provided to each such employee by the Company Group as of immediately prior to the Closing. Notwithstanding
the foregoing, in the event an industry downturn or other economic circumstances negatively impact Buyer and its Subsidiaries, the
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compensation and employee benefits provided to employees of the Company Group may be reduced as part of a generally applicable reduction
in salary or other compensation or benefits that applies in the same manner to other similarly situated employees of Buyer or its Subsidiaries
that then employ such employee of the Company Group during such period.
(r)
With respect to any Buyer Plans (other than any such plan providing a severance, vacation or paid time off benefit) in
which any employee of the Company Group will participate following the Closing, Buyer shall, or shall cause its Subsidiaries to use
commercially reasonable efforts to, or to cause any third-party insurance carriers to, (i) waive all limitations as to pre-existing condition
exclusions, active employment requirements, requirements to show evidence of good health and waiting periods with respect to the employees
of the Company Group and their spouses and dependents, if applicable, to the same extent waived under a similar or comparable Company
Group Plan in which such employee of the Company Group participated immediately before the Closing Date and (ii) cause each such Buyer
Plan in which any employee of the Company Group may participate to provide each employee of the Company Group with credit for any copayments or deductibles paid prior to the Closing Date under the applicable Company Group Plan in satisfying any deductible requirements or
out of pocket limits under the Company Group Plan for the plan year in which participation in such Buyer Plan commences.
(s)
Buyer shall cause to be provided to each employee of the Company Group credit for prior service with the Company
Group to the extent such service would be recognized if it had been performed as an employee of Buyer or its Subsidiaries for purposes of
eligibility to participate, vesting and level of benefits calculated in each defined contribution retirement and welfare benefit plan or program of
Buyer, if any, and excluding any plan providing severance benefits, vacation, or paid time off, in which such employees of the Company Group
are eligible to participate after the Closing Date to the same extent as such employee of the Company Group was entitled, before the Closing
Date, to credit for such service under the corresponding Company Group Plan, if any; provided, however, that such service need not be
recognized to the extent that such recognition would result in any duplication of benefits for the same period of service. Buyer shall provide, or
cause to be provided, to each employee of the Company Group vacation or paid time off benefits as are provided to each such employee by the
Company Group as of immediately prior to the Closing.
(t)
The Parties acknowledge and agree that no provision of this Agreement shall be construed to: (i) create any third-party
beneficiary rights in any current or former employee, director or consultant of the Company Group (ii) create any right to any compensation or
benefits whatsoever on the part of any employee of the Company Group or other future, present or former employee of the Company Group, its
Subsidiaries, its Affiliates, Buyer, or its Affiliates; (iii) guarantee employment for any period of time or preclude the ability of Buyer to
terminate any employee of the Company Group, independent contractor or other individual service provider for any reason at any time; (iv)
require Buyer to continue any Buyer Plan, or other employee compensation or benefit plans or arrangements, or prevent the amendment,
modification or termination thereof after the Closing Date; or (v) constitute an amendment to any Plan or other employee benefit or
compensation plan or arrangement.
Article VIII
INDEMNIFICATION
1.1
Indemnification of the Buyer Indemnified Parties. From and after the Closing, Seller will indemnify and hold harmless the
Buyer Indemnified Parties from and against all Losses from Third-Party Claims (as defined below) arising out of or relating to a breach of
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Section 5.18; provided, notwithstanding the foregoing, Seller will not have any liability under this Article VIII until the Buyer Indemnified
Parties have suffered $100,000.
1.2

Indemnification Procedures.

(a)
Promptly following receipt by a Buyer Indemnified Party of written notice by a third party (including any Governmental
Authority) of any complaint, dispute or claim or the commencement of any audit, investigation, action or proceeding from such third party with
respect to which such Buyer Indemnified Party may be entitled to indemnification pursuant hereto (a “Third-Party Claim”), Buyer will provide
written notice thereof to Seller; provided, the failure to so notify Seller will not limit the Buyer Indemnified Party’s right to indemnification
under this Article VIII unless, and only to the extent that, such failure to so notify Seller materially prejudices the defense of such claim. Such
notice will describe the Third-Party Claim in reasonable detail, subject to the first proviso to this Section 8.2(a) and include copies of all
material written evidence thereof and indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained.
Seller will have the right, upon written notice delivered to Buyer within 30 days thereafter (which notice shall set forth Seller’s agreement to
indemnify Buyer with respect to all elements of such Third-Party Claim to the extent it is ultimately determined that Seller’s indemnification
obligations under this Article VIII applies to such Loss), to assume the defense of such Third-Party Claim, including the employment of
counsel reasonably satisfactory to Buyer and the payment of the fees and disbursements of such counsel. Notwithstanding the foregoing, Seller
may not assume the defense of a Third-Party Claim if (i) it is reasonably likely that the dollar amount of Buyer’s exposure to such Loss would
exceed the product of the Indemnity Shares comprising the Indemnity Shares Balance and the Closing VWAP or (ii) a legal conflict of interest
exists between Seller and the applicable Buyer Indemnified Party in connection with the defense of such Third-Party Claim that cannot be
resolved through customary waivers (“Litigation Conditions”). In the event, however, that Seller declines or fails to assume the defense of
such Third-Party Claim on the terms provided above or to employ counsel reasonably satisfactory to Buyer, in either case within such 30-day
period, or if Seller is not entitled to assume the defense of the Third-Party Claim in accordance with the preceding sentence, then any Losses
will include the reasonable and documented out-of-pocket fees and disbursements of counsel for Buyer as incurred if ultimately determined
that Seller is responsible for the underlying Losses arising from such claim. If, after Seller has assumed the defense of a Third-Party Claim as
provided in this Section 8.2(a), (A) any of the Litigation Conditions come into existence or (B) Seller fails to take reasonable steps necessary to
defend diligently such Third-Party Claim, Buyer may assume its own defense, and any Losses will include the reasonable and documented outof-pocket fees and disbursements of counsel for Buyer as incurred if ultimately determined that Seller is responsible for the underlying Losses
arising from such claim. Buyer or Seller, whichever is not assuming the defense of such Third-Party Claim, will have the right to participate in
such matter and to retain its own counsel at such Person’s own expense. Buyer or Seller (as the case may be) will at all times use reasonable
efforts to keep Seller or Buyer (as the case may be) reasonably apprised of the status of the defense of any matter the defense of which it is
maintaining and to cooperate in good faith with each other with respect to the defense of any such matter, including making available to the
other Party records relating to such Third-Party Claim that is not a R&W Insurance Covered Claim; provided, however, that neither Party nor
their Affiliates will be obligated to provide the other Party with access to any books or records (including personnel files) where such access
would or could reasonably be expected to, based on advice of counsel, (x) result in the waiver of any attorney client privilege, (y) create any
liability under applicable law or (z) violate any obligation with respect to confidentiality; provided, further, that in the case of each of the
immediately foregoing clauses (x), (y) and (z), the Party withholding such information will inform the other Party of the general nature of the
document or information being withheld and reasonably cooperate with the other Party and its representatives to provide such documentation
or
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information in a manner that would not result in violation of law or the loss or waiver of such privilege or could otherwise be redacted to
mitigate any concerns around the sharing of the competitively sensitive information.
(b)
Buyer may not settle or compromise any Third-Party Claim or consent to the entry of any judgment with respect to
which indemnification is being sought hereunder without the prior written consent of Seller (which may not be unreasonably withheld,
conditioned or delayed). Seller may not, without the prior written consent of Buyer, settle or compromise any Third-Party Claim or consent to
the entry of any judgment with respect to which indemnification is being sought hereunder unless such settlement, compromise or consent (i)
includes a customary release of Buyer, the Company Group and their respective officers, directors, employees and Affiliates from all liability
arising out of, or related to, such Third-Party Claim, (ii) does not contain any admission or statement suggesting any wrongdoing on behalf of
Buyer, any member of the Company Group or any of their respective Affiliates, (iii) does not contain any equitable order, judgment or term that
in any manner interferes with the business of Buyer, any member of the Company Group or any of their respective Affiliates and (iv) does not
require any payment by Buyer, any member of the Company Group or any of their respective Affiliates.
1.3
Survival. All claims for indemnification under this Article VIII must be asserted no later than the Indemnity Shares Release
Date. Claims asserted after the Shares Release Date will be barred and will be without force or effect. If, prior to the close of business on the
last day a claim for indemnification may be asserted hereunder, Seller has been properly notified of a claim for indemnity hereunder in
accordance with this Article VIII and such claim has not been finally resolved or disposed of at such date, such claim will continue to survive
and will remain a basis for indemnity hereunder until such claim is finally resolved or disposed of in accordance with the terms hereof.
1.4

Sources of Recovery.

(a)
If a Buyer Indemnified Party is entitled to indemnification under this Article VIII for any Losses, such Buyer
Indemnified Party will be entitled to recover such Losses solely as follows:
(i)
first, from the Indemnity Shares Balance, a number of Indemnity Shares, rounded up to the nearest whole share,
equal to the aggregate amount of such Losses divided by the Closing VWAP; and
(ii)
(a)

second, from the R&W Insurance Policy.

Subject to Section 9.13, Seller’s liability for all Losses under this Article VIII shall be limited to the Indemnity Shares.

1.5
Indemnity Shares Offset Procedures. Any indemnity amount payable by Seller for Losses in accordance with this Article VIII
shall be paid, if and to the extent any Indemnity Shares Balance remains, by deducting from the Indemnity Shares Balance a number of
Indemnity Shares, rounded up to the nearest whole share, equal to the aggregate amount of such Losses, divided by the Closing VWAP. Buyer
shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to cancel and retire the surrendered
Indemnity Shares. Buyer and Seller shall cause the applicable Transfer Agent Documentation to be delivered to the Transfer Agent to effect the
surrender of any Indemnity Shares.
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1.6
Release of Indemnity Shares. On the Indemnity Shares Release Date, Buyer shall cause written instructions to be delivered to
the Transfer Agent instructing the Transfer Agent to remove the Indemnity Legend from a number of the Indemnity Shares equal to (a) the
Indemnity Shares Balance, minus (b) a number of Indemnity Shares, rounded to the nearest whole share, equal to (i) a reasonable reserve for
any then-unresolved good faith claims for indemnification made pursuant to the terms of this Article VIII, divided by (ii) the Closing VWAP.
Following the resolution of any claims for indemnification made pursuant to the terms of this Agreement that are unresolved as of the
Indemnity Shares Release Date, Buyer shall cause written instructions to be delivered to the Transfer Agent instructing the Transfer Agent to
remove the Indemnity Legend from any Indemnity Shares Balance and Buyer and Seller shall cause the applicable Transfer Agent
Documentation to be delivered to effect the foregoing.
1.7
Materiality. Notwithstanding anything to the contrary in this Agreement, for purposes of this Article VIII, materiality
qualifications (including the terms “material,” “material adverse effect” or words of similar import or effect) contained in the representations
and warranties in Section 5.18 shall be disregarded for purposes of determining whether a breach of any representation or warranty has
occurred and calculating the amount of Losses resulting from, any such breach.
1.8
Tax Treatment . The Parties agree to treat any payment made pursuant to this Article VIII as an adjustment to the purchase
price for the assets of the Company Group for all Tax purposes to the extent permitted by applicable law.
Article IX
MISCELLANEOUS
1.9
Assignment. This Agreement and the rights under this Agreement may not be assigned by Buyer without the prior written
consent of Seller; provided, Buyer may assign without Seller’s consent the provisions and benefits of this Agreement to any Affiliate or to any
transferee of all or substantially all of the Company Group Business. No assignment of any obligations hereunder shall relieve a party of any of
its obligations pursuant to this Agreement. This Agreement and the rights hereunder may not be assigned by Seller without the prior written
consent of Buyer. Subject to the foregoing, this Agreement will be binding upon and inure to the benefit of the Parties and their respective
successors and assigns.
1.10 Notices. Unless otherwise provided in this Agreement, any notice, request, consent, instruction or other document to be given
under this Agreement by any Party to another Party will be in writing and delivered personally, by reputable overnight delivery service or other
courier, by certified mail, postage prepaid, return receipt requested or sent by email transmission (in the case of email transmission, with copies
by overnight courier service or registered mail), and will be deemed given (a) immediately when sent by email between 9:00 A.M. and 6:00
P.M. (Houston, Texas time) on any Business Day (and when sent outside of such hours, at 9:00 A.M. (Houston, Texas time) on the next
Business Day), (b) when received if delivered personally or by overnight delivery service or other courier or (c) on the date receipt is
acknowledged if delivered by certified mail, postage prepaid, return receipt requested, as follows:
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If to Seller, addressed to:
New Silvertip Holdco, LLC
9816 East County Road 146
Midland, Texas 79706
Attention: Mike Wood and Greg Highberger
Email: mike.wood@silvertipcompletions.com; gh@lrpartners.com
With a copy to (which shall not constitute notice):
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Bruce C. Herzog; Nick Dhesi
Email: bruce.herzog@lw.com; ramnik.dhesi@lw.com
If to Buyer, addressed to:
ProPetro Holding Corp.
1706 South Midkiff
Midland, Texas 79701
Attention: Trey Wilson; Jody Mitchell
Email: legalnotices@propetroservices.com
With a copy to (which shall not constitute notice):
Vinson & Elkins L.L.P.
845 Texas Avenue., Suite 4700
Houston, Texas 77002
Attn: Alan Beck; Raleigh Wolfe
Email: abeck@velaw.com; rwolfe@velaw.com
or to such other place and with such other copies as either Seller or Buyer may designate by written notice to the others in accordance with this
Section 9.2.
1.11 Choice of Law; Jurisdiction; Venue; Jury Waiver. The Parties stipulate that this Agreement has been entered into in the State
of Delaware. This Agreement will be construed and interpreted and the rights of the Parties governed by the internal laws of the State of
Delaware, without regard to any conflict of law or choice of law principles that would apply the substantive law of another jurisdiction. (A)
THE PARTIES CONSENT TO THE EXERCISE OF JURISDICTION IN PERSONAM BY THE FEDERAL COURTS OF THE UNITED
STATES OF AMERICA LOCATED IN THE STATE OF DELAWARE OR THE DELAWARE COURT OF CHANCERY OF THE STATE
OF DELAWARE FOR ANY ACTION ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, OR ANY
TRANSACTION CONTEMPLATED HEREBY OR THEREBY; AND (B) ALL ACTIONS OR PROCEEDINGS WITH RESPECT TO,
ARISING DIRECTLY OR INDIRECTLY IN CONNECTION WITH, OUT OF, RELATED TO, OR FROM THIS AGREEMENT, THE
OTHER TRANSACTION DOCUMENTS OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY SHALL BE
EXCLUSIVELY LITIGATED IN COURTS HAVING SUITS IN DELAWARE. EACH PARTY HERETO WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LEGAL REQUIREMENTS, ANY RIGHT HE OR IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY ACTION, SUIT OR PROCEEDING
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ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR ANY TRANSACTION
CONTEMPLATED HEREBY OR THEREBY.
1.12 Waiver of Compliance; Consents. Except as otherwise provided in this Agreement, any failure of any of the Parties to comply
with any obligation, covenant, agreement or condition in this Agreement may be waived by the Person or Persons entitled to the benefits
thereof only by a written instrument signed by the Person or Persons granting such waiver, but such waiver or failure to insist upon strict
compliance with such obligation, covenant, agreement or condition will not operate as a waiver of, or estoppel with respect to, any subsequent
or other failure.
1.13 Expenses. Except as otherwise expressly provided herein (including with respect to Transaction Costs), each Party will each pay
its own expenses (including attorneys’ and accountants’ fees and expenses) in connection with the negotiation of this Agreement, the
performance of its obligations hereunder and the consummation of the Transactions.
1.14 Completion of Schedules. The listing (or inclusion of a copy) of a document or other item under one schedule to a
representation or warranty made in this Agreement will be deemed adequate to disclose an exception to a separate representation or warranty
made in this Agreement only if such listing has sufficient detail on its face that it reasonably is clear that such document or other item applies to
such other representation or warranty made in this Agreement.
1.15 Invalidity. In the event that any one or more of the provisions set forth in this Agreement or in any other instrument referred to
in this Agreement will, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability will not affect any other provision of this Agreement or any other such instrument.
1.16 Third-Party Beneficiaries. Except for Section 7.11, this Agreement is solely for the benefit of (a) the Parties and their
successors and assigns permitted under this Agreement, (b) Buyer Related Parties with respect to Section 7.1 and (c) the Non-Recourse Parties
with respect to Section 9.9, no provisions of this Agreement will be deemed to confer upon any other Person any remedy, Claim, liability,
reimbursement, cause of action or other right except as expressly provided in this Agreement.
1.17 Non-Recourse. Except in the event of Fraud, this Agreement and the Transaction Documents may only be enforced against, and
any claim or suit based upon, arising out of, or related to this Agreement or the Transactions Documents, or the negotiation, execution or
performance of this Agreement or the Transaction Documents, may only be brought against the named parties to this Agreement or the
Transaction Documents, as applicable, and then only with respect to the specific obligations set forth herein or therein with respect to the
named parties to this Agreement or such Transaction Document (in all cases, as limited by the provisions of this Section 9.9). Except in the
event of Fraud, no Person who is not a named party to this Agreement or any Transaction Document, including any past, present or future
director, manager, officer, employee, incorporator, member, partner, stockholder, member, Affiliate, agent, attorney or representative of Buyer,
the Company Group, Seller or any of their respective Affiliates (each a “Non-Recourse Party”), will have or be subject to any Liability or
indemnification obligation (whether in contract or in tort) under this Agreement or such Transaction Document, it being expressly agreed and
acknowledged that except in the event of Fraud no personal Liability whatsoever shall attach to, be imposed on or otherwise be incurred by any
Non-Recourse Party for any Liabilities arising under, in connection with or related to this Agreement or any Transaction Document (including
any representation or warranty made in or in connection with this Agreement or any Transaction Document) or for any claim based on, in
respect of, or by
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reason of this Agreement or any Transaction Document or its negotiation or execution; and each party hereto waives and releases all such
Liabilities against any Non-Recourse Parties. Except in the event of Fraud, each Party agrees not to assert or threaten to assert any claim with
respect to, arising from or related to the Transaction, this Agreement or the negotiation, execution or performance of this Agreement against
any Non-Recourse Party and hereby irrevocably waives any and all claims against any Non-Recourse Party, whether arising by statute or
based on theories of equity, agency, control, instrumentality, alter ego, dominion, sham, single business enterprise, piercing the veil, unfairness,
undercapitalization or otherwise, in each case, with respect to, arising from or related to the Transaction, this Agreement or the negotiation,
execution or performance of this Agreement.
1.18 No Presumption Against Any Party. Neither this Agreement nor any uncertainty or ambiguity herein will be construed or
resolved against any Party, whether under any rule of construction or otherwise. On the contrary, this Agreement has been reviewed by each of
the Parties and their counsel and will be construed and interpreted according to the ordinary meaning of the words used so as to fairly
accomplish the purposes and intentions of all Parties.
1.19 Specific Performance. Each of the Parties acknowledges and agrees that the other Parties would be damaged irreparably in the
event any of the provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached.
Accordingly, each of the Parties agrees that the other Parties will be entitled to an injunction or injunctions to prevent breaches of the
provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof in any action instituted in any
court of the United States or any state thereof having jurisdiction over the Parties and the matter, in addition to any other remedy to which they
may be entitled, at law or in equity.
1.20 Waiver of Conflicts. Recognizing that Latham & Watkins LLP (“L&W”) has acted as legal counsel to Seller, certain of the
equity holders of Seller (the Company Group and certain of their respective Affiliates) prior to the Closing, and that L&W intends to act as
legal counsel to Seller, certain of the equity holders of Seller and certain of their respective Affiliates (including after the Closing), Buyer
(including on behalf of the Company Group following the Closing) hereby waives and agrees to cause its Affiliates to waive, any conflicts that
may arise in connection with L&W representing Seller, any equity holder of Seller (including) or any of its Affiliates after the Closing as a
result of L&W representing the Company Group prior to the Closing. In addition, all communications involving attorney-client confidences
between Seller, any equity holder of Seller (including) or any of their respective Affiliates that relate primarily to the negotiation,
documentation and consummation of the transactions contemplated hereby will be deemed to be attorney-client confidences that belong solely
to such Person and its Affiliates (and not to the Company Group). Accordingly, none of the members of the Company Group will have the right
to access to any such communications, or to the files of L&W relating to such engagement, whether or not the Closing has occurred. Without
limiting the generality of the foregoing, upon and after the Closing, (a) Seller or the applicable equity holder of Seller and its Affiliates (and not
the Company Group) will be the sole holders of the attorney-client privilege with respect to such engagement, and none of the members of the
Company Group will be a holder thereof, (b) to the extent that the files of L&W in respect of such engagement constitute property of the client,
only Seller or the applicable equity holder of Seller and its Affiliates (and not the Company Group) will hold such property rights and (c) L&W
will have no duty whatsoever to reveal or disclose any such attorney-client communications or files to the Company Group by reason of any
attorney-client relationship between L&W and any member of the Company Group. Notwithstanding anything to the contrary contained in the
foregoing, if a dispute arises between Buyer or any member of the Company Group and a third party (other than a Party or any of their
respective Affiliates) after the Closing, the applicable member of the

51

Company Group may assert the attorney-client privilege to prevent disclosure of confidential communications by L&W to such third party;
provided, neither Buyer nor any member of the Company Group may waive such privilege without the prior written consent of Seller.
1.21 Fraud. Notwithstanding anything in this Agreement to the contrary (including any survival periods, limitations on remedies,
disclaimers of reliance or omissions or any similar limitations or disclaimers), nothing in this Agreement shall limit or restrict claims or
remedies for Fraud.
1.22 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all
of which together will constitute one and the same instrument.
1.23 Entire Agreement; Amendments. This Agreement, together with all Exhibits and Schedules hereto, and the other Transaction
Documents constitute the entire agreement of the Parties with regard to the subject matter hereof and supersede all prior and contemporaneous
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties. No amendment, supplement or modification
of this Agreement will be binding unless executed in writing by all Parties.
(Remainder of page intentionally left blank. Signature pages follow.)
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day and year first written above.
BUYER:
PROPETRO HOLDING CORP.,
a Delaware corporation
By: /s/ Samuel D. Sledge
Name: Samuel D. Sledge
Title: Chief Executive Officer

Signature Page to Purchase and Sale Agreement

SELLER:
NEW SILVERTIP HOLDCO, LLC,
a Delaware limited liability company
By: /s/ William Michael Wood
Name: William Michael Wood
Title: President

Signature Page to Purchase and Sale Agreement

Exhibit A
DEFINED TERMS
“AAA” is defined in Section 3.2(b).
“Accounting Methodology” is defined in Section 3.1.
“Act of Bankruptcy” means with respect to Buyer or the Company Group, if Buyer or a Company Group member or any respective
equity holder, partner, manager or director thereof, as applicable, shall (i) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property, (ii) admit in writing its inability to
pay its material debts as they become due, (iii) make a general assignment for the benefit of its creditors, (iv) file a voluntary petition or
commence a voluntary case or proceeding under the Federal Bankruptcy Code (as now or hereafter in effect), (v) be adjudicated bankrupt or
insolvent, (vi) file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, receivership,
dissolution, winding-up or composition or adjustment of debts, (vii) fail to controvert in a timely and appropriate manner, or acquiesce in
writing to, any petition filed against it in an involuntary case or proceeding under the Federal Bankruptcy Code (as now or hereafter in effect)
or (viii) take any entity action for the purpose of effecting any of the foregoing.
“Affiliate” means with respect to any Person, any Person that, directly or indirectly, controls, is controlled by, or is under a common
control with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) as used in this definition
means the possession, directly or indirectly, of the power to direct or cause the direction of management and policies of a Person, whether
through the ownership of voting securities, by contract, or otherwise.
“Agreed Tax Treatment” is defined in Section 7.5(b)(i).
“Agreement” is defined in the preamble.
“Allocation” is defined in Section 7.5(b)(ii).
“Annual Financial Statements” is defined in Section 5.12(a).
“Applicable Date” means March 22, 2017, the date upon which Buyer consummated its initial public offering of Buyer Common Stock
on the NYSE.
“Base Stock Consideration” means 11,571,842 shares of Buyer Common Stock.
“Books and Records” means all books and records primarily pertaining to the Company Group, the Company Group Business and the
Company Group Assets, in any media or format, including all books of account, journals and ledgers, files, correspondence, memoranda, maps,
plats, customer lists, suppliers lists, personnel records relating to the employees of the Company Group, catalogs, promotional materials, data
processing programs and other computer software, building and machinery diagrams and plans.
Texas.

“Business Day” means any day other than a Saturday, Sunday or legal holiday under the laws of the United States or the State of
“Buyer” is defined in the preamble.
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“Buyer Common Stock” means the Common Stock, par value $0.001 per share, of Buyer.
“Buyer Financial Statements” is defined in Section 6.6(b).
“Buyer Indemnified Parties” means Buyer and its Affiliates (including, following the Closing, the Company Group), and the
successors of any of the foregoing.
“Buyer Preferred Stock” means the Preferred Stock, par value $0.001 per share, of Buyer.
“Buyer Related Parties” means, collectively, Buyer, its Affiliates and their respective directors, officers, managers, employees, owners,
advisors and representatives.
“Buyer SEC Reports” is defined in Section 6.6(a).
“CAA” means the federal Clean Air Act, as amended.
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act.
“Cash” means all cash and cash equivalents (including any certificates of deposit with an original maturity of three months or less), of
the Company Group and determined in accordance with GAAP, plus $62,844; provided, that Cash shall not include (a) cash held outside the
United States, (b) any cash or cash equivalents that are restricted and will not be immediately available for use after Closing and (c) any
amounts reflected in Net Working Capital. For the avoidance of doubt, Cash (i) shall be calculated net of issued but uncleared checks and
drafts, (ii) shall include checks and wire transfers and drafts deposited or available for deposit for the account of any member of the Company
Group and (iii) shall exclude any cash and cash equivalents held in escrow or as a deposit.
“Cash Adjustment Amount” means $5,000,000.
“Cash Consideration” means $30,000,000.
“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980 as amended.
“Claim” means any and all claims, causes of action, demands, lawsuits, suits, information requests, proceedings, governmental
investigations or audits and administrative orders.
“Closing” is defined in Section 2.3.
“Closing Adjustment Shares” is defined in Section 2.1(c).
“Closing Date” is defined in Section 2.3.
“Closing Statement Dispute Notice” is defined in Section 3.2(b).
“Closing VWAP” means $10.37.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company” is defined in the recitals.
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“Company Group” means the Company and its direct and indirect Subsidiaries.
“Company Group Assets” means all of the assets, whether real, personal (tangible or intangible) or mixed, owned (in fee or any lesser
interest including leasehold interests) by the Company Group or necessary to conduct the Company Group Business.
“Company Group Business” means the business and operations performed by each of the members of the Company Group or other
products or services that are functionally equivalent.
“Company Group Intellectual Property” is defined in Section 5.9(a).
“Competing Name” is defined in Section 7.2.
“Consolidated Group” means any affiliated, combined, consolidated, unitary or similar group with respect to any Taxes, including any
affiliated group within the meaning of Section 1504 of the Code electing to file consolidated federal income Tax Returns and any similar group
under foreign, state or local law.
“Contract” means any written or oral contract, agreement, option, right to acquire, preferential purchase right, preemptive right,
warrant, indenture, debenture, note, bond, loan, loan agreement, collective bargaining agreement, lease, mortgage, franchise, license, purchase
order, bid, commitment, letter of credit, guaranty, surety or any other legally binding arrangement, whether oral or written (for the avoidance of
doubt, the term Contract shall not include any Permit).
“Contract Legend” means the following legend to be placed on the Buyer Common Stock issued to Seller as Closing Adjustment
Shares pursuant to Section 2.1(d).
THIS SECURITY IS ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER APPLICABLE TO THE
CLOSING ADJUSTMENT SHARES AS SET FORTH IN SECTION 7.10 OF THE PURCHASE AND SALE AGREEMENT, DATED
AS OF NOVEMBER 1, 2022, AS MAY BE AMENDED FROM TIME TO TIME, BY AND BETWEEN PROPETRO HOLDING
CORP. AND NEW SILVERTIP HOLDCO, LLC, AND THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH.
“Creditors’ Rights” is defined in Section 4.2.
“D&O Protection” is defined in Section 7.11(b).
“Debt” means, without duplication, any Liability (i) in respect of borrowed money or evidenced by bonds, notes, debentures or similar
instruments, (ii) representing the deferred purchase price of property, assets or services to the extent any Company Group member is liable,
contingently or otherwise, as obligor or otherwise, including any earnout or other deferred purchase price Liabilities, (iii) in respect of any
declared but unpaid dividends or distributions, (iv) all liabilities with respect to letters of credit, performance bonds, surety bonds, bank
guarantees, bankers’ acceptances or similar instruments, in each case, to the extent drawn or called as of such time, (v) in respect of interest,
fees, prepayment premiums, penalties and other fees and expenses owed with respect to the Debt referred to above assuming the repayment in
full of such Debt as of such time, (vi) in respect of payment obligations due and owing under any interest rate, currency or other hedging
agreement, (vii) in respect of any severance payable as a result of a termination of employment of an employee of the Company Group
occurring prior to the Closing Date, including the employer portion of any employment or payroll Taxes or other benefit payments arising as a
result of any such payments, (viii) in respect of any deferred
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obligation to pay Taxes pursuant to Section 2302 of the CARES Act (or any corresponding or similar provision of any COVID-19 aid), (ix) to
pay off in full any lease that is classified as a finance lease in accordance with GAAP, (x) in respect of any management or advisory fees or
similar fees payable to LR-Permian Wireline Holdings, L.P. or any of its Affiliates; (xi) other than indemnification of directors and officers, in
respect of any Liability owed to any Seller Related Party and/or any Liability with respect to costs or expenses of any Seller Related Party, and
(xii) in respect of indebtedness of the type referred to in the foregoing clauses (i) through (xi) of any Person that is guaranteed by any member
of the Company Group or that is secured by any Lien on any property or asset of any member of the Company Group; provided, any item
included in Net Working Capital, Transaction Costs or as one of the exclusions listed on Annex I of Exhibit B will not constitute Debt.
“Disputed Items” is defined in Section 3.2(b).
“Employment Agreement” is defined in Section 2.4(g).
“Environmental Authorization ” means any license, permit, certificate, order, approval, consent, registration, exemption, variance or
other form of permission required from and/or issued by a Governmental Authority pursuant to any Environmental Law.
“Environmental Laws” means all Legal Requirements relating to pollution or protection of human health and safety (to the extent
relating to exposure to Hazardous Materials), natural resources or the environment (including ambient air, surface, water, ground water, land
surface or subsurface strata), including Legal Requirements relating to Releases or threatened Releases of Hazardous Materials or otherwise
relating to the manufacture, processing, distribution, use, treatment, storage, transport or handling of Hazardous Materials. Environmental Laws
include the following: CAA, CERCLA, EPCRA, FIFRA, FWPCA, OPA, OSHA, RCRA, SARA and TSCA.
“EPCRA” means the Emergency Planning and Community Right-to-Know Act of 1986, as amended.
“Equity Interests” is defined in the recitals.
“ERISA” is defined in Section 5.19(a)(i).
“ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business that is a member of a group
described in Section 414(b),(c), (m) or (o) of the Code or Section 4001(b)(l) of ERISA that includes the first entity, trade or business, or that is
a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA.
“Estimated Closing Statement” is defined in Section 3.1.
“Estimated Net Debt Amount” is defined in Section 3.1.
“Estimated Net Working Capital” is defined in Section 3.1.
“Estimated Net Working Capital Deficit” means the amount, if any, by which Estimated Net Working Capital is less than the Net
Working Capital Threshold.
“Estimated Net Working Capital Excess” means the amount, if any, by which Estimated Net Working Capital is greater than the Net
Working Capital Threshold.
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“Estimated Stock Consideration” means 10,116,888 shares of Buyer Common Stock, which equals: (i) the Base Stock Consideration;
minus (ii) a number of shares of Buyer Common Stock, rounded to the nearest whole share, equal to (A) the Estimated Net Debt Amount,
divided by (B) the Closing VWAP; minus (iii) a number of shares of Buyer Common Stock, rounded to the nearest whole share, equal to (A)
the Estimated Transaction Costs, divided by (B) the Closing VWAP; minus (iv) a number of shares of Buyer Common Stock, rounded to the
nearest whole share, equal to (A) Estimated Net Working Capital Deficit (if any), divided by (B) the Closing VWAP; plus (v) a number of
shares of Buyer Common Stock, rounded to the nearest whole share, equal to (A) Estimated Net Working Capital Excess (if any), divided by
(B) the Closing VWAP.
“Estimated Transaction Costs” is defined in Section 3.1.
“Exchange Act” means the Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder.
“Facilities” is defined in Section 5.5(c).
“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.
“FIFRA” means the Federal Insecticide, Fungicide & Rodenticide Act, as amended.
“Final Allocation” is defined in Section 7.5(b)(ii).
“Final Closing Date Balance Sheet” is defined in Section 3.2(a).
“Final Closing Statement” is defined in Section 3.2(a).
“Final Determination” means (a) a decision, judgment, decree or other order by any court of competent jurisdiction, which decision,
judgment, decree or other order has become final and non-appealable, (b) a closing agreement made under Section 7121 of the Code (or a
comparable agreement under U.S. state or local or non-U.S. law) with the relevant Governmental Authority or other administrative settlement
with or final administrative decision by the relevant Governmental Authority, (c) a final disposition of a claim for refund, or (d) any agreement
between Buyer and Seller which they agree will have the same effect as an item in (a), (b), or (c) for purposes of this Agreement.
“Final Stock Consideration” means (i) the Base Stock Consideration; minus (ii) a number of shares of Buyer Common Stock, rounded
to the nearest whole share, equal to (A) the Net Debt Amount, divided by (B) the Closing VWAP; minus (iii) a number of shares of Buyer
Common Stock, rounded to the nearest whole share, equal to (A) the Transaction Costs, divided by (B) the Closing VWAP; minus (iv) a
number of shares of Buyer Common Stock, rounded to the nearest whole share, equal to (A) the Net Working Capital Deficit (if any), divided
by (B) the Closing VWAP; plus (v) a number of shares of Buyer Common Stock, rounded to the nearest whole share, equal to (A) the Net
Working Capital Excess (if any), divided by (B) the Closing VWAP. For purposes of this definition, Net Debt Amount, Transaction Costs, Net
Working Capital Deficit and Net Working Capital Excess will be finally determined pursuant to Section 3.2(b).
“Financial Statements” is defined in Section 5.12(a).
“FLSA” is defined in Section 5.18(a)(i).
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“Fraud” means, a knowing and intentional misrepresentation (a) by Seller solely with respect to the representations and warranties set
forth in Article IV and Article V (as each such representation and warranty is qualified by the Disclosure Schedules) or (b) by Buyer solely
with respect to the representations and warranties set forth in Article VI (as each such representation and warranty is qualified by the
Disclosure Schedules), with the intent of inducing a Party to enter into this Agreement and upon which such Party has reasonably relied;
provided, Fraud does not include constructive fraud, equitable fraud, negligent misrepresentation or negligent omission or any other form of
fraud premised on recklessness or negligence.
“FWPCA” means the federal Water Pollution Control Act, as amended.
“GAAP” means generally accepted accounting principles in the United States, as in effect from time to time.
“Government Official” means any officer or employee of a Governmental Authority, a public international organization, or any
department or agency thereof or any person acting in an official capacity for such Governmental Authority.
“Governmental Authority” means any governmental, quasi-governmental, state, tribal, municipal, regional, provincial, county, city or
other political subdivision of the United States or any other country, or any agency, court or instrumentality (including state-owned or
controlled entities), foreign or domestic, or statutory or regulatory body thereof.
“Hazardous Material” means any chemical, product, material, waste or substance that, whether by its nature or its use, is regulated or
as to which liability might arise under any Environmental Law, including:
(a)

hazardous wastes, as defined in RCRA or in any other Environmental Law;

(b)

hazardous substances, as defined in CERCLA or in any other Environmental Law;

(c)

toxic substances, as defined in TSCA or in any other Environmental Law;

(d)

pollutants or contaminants, as defined in the CAA or the FWPCA, or in any other Environmental Law;

(e)

insecticides, fungicides, or rodenticides, as defined in FIFRA or in any other Environmental Law;

(f)
petroleum hydrocarbons including natural gas, crude oil, or any components, fractions or derivatives thereof, including, for the
avoidance of doubt, wastes resulting from the exploration and production of oil and gas; and
(g)
gasoline or any other petroleum product or byproduct, polychlorinated biphenyls, asbestos, urea formaldehyde, per- and
polyfluoroalykls, NORM, radioactive materials or radon.
“HCERA” is defined in Section 5.19(h).
“Healthcare Reform Laws” is defined in Section 5.19(h).
“Improper Payment Laws” means the FCPA, any legislation implementing the Organization for Economic Cooperation and
Development Convention on Combating Bribery of

A-6

Foreign Official in International Business Transactions, and any other applicable law regarding anti-bribery or illegal payments or gratuities.
“Indemnity Legend” means the following legend to be placed on the Buyer Common Stock issued to the Seller as Indemnity Shares
pursuant to Section 2.1(e):
THIS SECURITY IS ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER APPLICABLE TO THE
INDEMNITY SHARES AS SET FORTH IN SECTION 7.10 OF THE PURCHASE AND SALE AGREEMENT, DATED AS OF
NOVEMBER 1, 2022, AS MAY BE AMENDED FROM TIME TO TIME, BY AND BETWEEN PROPETRO HOLDING CORP.
AND NEW SILVERTIP HOLDCO, LLC, AND THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH.
“Indemnity Shares” means 130,183 shares of Buyer Common Stock.
“Indemnity Shares Balance” means, as of the applicable date of determination, the balance of Indemnity Shares, as such number of
Indemnity Shares may be reduced prior to such date by all disbursements under Section 8.5.
“Indemnity Shares Release Date” means the six-month anniversary of the Closing Date.
“Independent Accountant” is defined in Section 3.2(b).
“Insurance Policies” is defined in Section 5.21.
“Intellectual Property Rights” means all rights in United States and foreign: (a) patents, patent applications, utility models or statutory
invention registrations (whether or not filed), and invention disclosures; (b) trademarks, service marks, logos, designs, trade names, trade dress,
domain names and corporate names and registrations and applications for registration thereof (whether or not filed) and the goodwill associated
therewith; (c) copyrights, whether registered or unregistered, and registrations and applications for registration thereof (whether or not filed)
and other works of authorship, whether or not published; (d) trade secrets, proprietary information, confidential information, know-how,
inventions, customer lists and information, supplier lists, manufacturer lists, manufacturing and production processes and techniques,
blueprints, drawings, schematics, manuals, software, firmware and databases; (e) domain names and uniform resource locators and all
contractual rights relating to the foregoing; (f) the right to sue and collect damages for any past, present, and future infringement,
misappropriation, or other violation of any of the foregoing; and (g) moral rights relating to any of the foregoing.
“Interest” means (a) capital stock, membership interests, partnership interests, other equity interests, rights to profits or revenue and
any other similar interest; (b) any security or other interest convertible into or exchangeable or exercisable for any of the foregoing; and (c) any
right (contingent or otherwise) to acquire any of the foregoing.
“Interim Balance Sheet” is defined in Section 5.12(a).
“Interim Financial Statements” is defined in Section 5.12(a).
“Knowledge” or any similar phrase (a) with respect to Seller, means the actual knowledge, after due inquiry, of Mike Wood, James
Haest, Kyle Kirk and Greg Highberger and (b) with respect to Buyer, means the actual knowledge, after due inquiry, of Sam Sledge, Adam
Munoz, David Schorlemer, and Newton W. Wilson III. In no event will Knowledge encompass constructive, imputed or similar concepts of
knowledge.
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“L&W” is defined in Section 9.12.
“Leased Equipment” means the equipment, tools, machinery, parts, materials, supplies, furniture, cars, trucks, trailers, cranes, and
other rolling stock and each other item of tangible personal property used or held for use by the Company Group in connection with the
Company Group Business that is subject to a lease.
“Legal Requirement” means any law, statute, code, ordinance, order, rule, rules of common law, regulation, judgment, decree,
injunction, franchise, permit, certificate, license, authorization, or other directional requirement of any Governmental Authority.
“Liabilities” means any and all debts, liabilities, penalties, fees, commitments, and obligations, of any kind or nature whatsoever,
whether accrued or unaccrued, asserted or unasserted, absolute or contingent, matured or unmatured or determined or determinable, including
those arising under any law, action or order from a Governmental Authority and those arising under any Contract.
“Lien” means any lien (statutory or other), assignment (as security), pledge, hypothecation, claim, community or other marital property
interest, restriction, easement, right of way, servitude, covenant, encroachment or overlapping of improvements, exception to title, charge,
option, preferential purchase right (including any right of first offer or first refusal), security interest, mortgage, deed of trust, encumbrance, or
any other security agreement or preferential agreement of any kind or nature whatsoever having substantially all the same economic effect as
any of the foregoing (including any conditional sale or other title retention agreement and any capital lease).
“Litigation Conditions” is defined in Section 8.2(a).
“Loss” means, collectively, any loss, liability, damages, cost, expense, Tax, judgment, penalty, fine, interest or amount paid in
settlement or expenses related to any of the foregoing (including reasonable and documented costs of investigation and out-of-pocket legal and
other professional fees and expenses) other than punitive or exemplary damages (except to the extent such punitive or exemplary damages are
awarded to or otherwise due to a third party).
“Material Adverse Effect” means any fact, effect, development, occurrence, event, change or circumstance that has had, or is
reasonably expected to have, individually or in the aggregate, a material adverse effect on (a) the business, results of operations or condition
(financial or otherwise) of the Company Group Business, taken as a whole, or (b) Seller’s ability to consummate the Transactions or otherwise
perform its obligations under this Agreement or any other Transaction Documents.
“Material Contract” is defined in Section 5.8(a).
“Net Debt Amount” means an amount (which amount may be positive or negative) equal to (a) the total Debt of the Company Group as
of 12:01 AM, Central Time on the Closing Date less (b) Cash held by the Company Group as of 12:01 AM, Central Time on the Closing Date.
“Net Working Capital” means (a) total current assets of the Company Group less (b) total current liabilities of the Company Group, in
each case, calculated in accordance with the Accounting Methodology.
“Net Working Capital Deficit” means the amount, if any, by which the Net Working Capital is less than the Net Working Capital
Threshold.
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“Net Working Capital Excess” means the amount, if any, by which the Net Working Capital is greater than the Net Working Capital
Threshold.
“Net Working Capital Threshold” means $20,400,000.
“Non-Recourse Party” is defined in Section 9.9.
“Non-Solicitation Agreement” is defined in Section 2.4(i).
“NORM” means naturally occurring radioactive materials.
“NYSE” means the New York Stock Exchange.
“OPA” means the Oil Pollution Act of 1990, as amended.
“Ordinary Course of Business” means, with respect to a Person, actions taken by such Person only if such actions are customary,
consistent in nature, scope and magnitude with the past practices of such Person, and are taken in the ordinary course of the normal, day-to-day
operations of such Person, but shall not include actions that are in violation of any Legal Requirement or Contracts to which such Person is a
party.
“Organizational Documents” means, with respect to a particular Person (other than a natural person), the certificate or articles of
incorporation, bylaws, partnership agreement, limited liability company agreement, trust agreement or similar organizational document or
agreement, as applicable, of such Person.
“OSHA” means the federal Occupational Safety and Health Act, as amended.
“Overpayment” is defined in Section 3.3(a).
“Owned Intellectual Property” is defined in Section 5.9(a).
“Party” and “Parties” are defined in the preamble.
“Permit” means all licenses, permits, certificates of authority, authorizations, approvals, registrations, qualifications, clearances,
certificates, waivers, consents, exemptions, variances franchises and similar consents by or of a Governmental Authority and any certification
or accreditations by any certifying or accrediting body.
“Permitted Liens” means:
(h)
Liens for current period Taxes which are not yet due and payable or Taxes that are being contested in good faith and for which
adequate reserves have been established on the Financial Statements in accordance with GAAP;
(i)
inchoate Liens arising by operation of law, including materialman’s, mechanic’s, repairman’s, laborer’s, warehousemen,
carrier’s, employee’s, contractor’s and operator’s Liens arising in the Ordinary Course of Business but only to the extent such Liens secure
obligations that, as of the Closing, are not due and payable and are not being contested unless being contested in good faith and a reserve or
other appropriate provision, if any, as required by GAAP is made therefor in the Interim Balance Sheets;
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(j)
minor defects, irregularities in title, easements, encroachments, easements, rights of way, covenants, conditions, servitudes and
similar non-monetary Liens (whether affecting fee interests, a landlord’s interest in leased properties or a tenant’s interest in leased properties)
that individually or in the aggregate (i) have not been, and are not reasonably likely to be, material to the Company Group, taken as a whole or
(ii) have not, and are not reasonably likely to, materially impair the use or value of such property as currently used or proposed to be used in
connection with the Company Group Business;
(k)
Liens affecting a landlord’s interest in any of the real property leased to a Company Group member so long as such Lien does
not breach and is not reasonably likely to breach a customary covenant of quiet enjoyment (due to the existence of a non-disturbance agreement
or other arrangement in which the tenant’s interest is recognized and protected);
(l)
matters which would be disclosed by an accurate survey or inspection of the Real Property that individually or in the aggregate
(i) have not been, and are not reasonably likely to be, material to the Company Group, taken as a whole or (ii) have not, and are not reasonably
likely to, materially impair the use or value of such property or value of such property as currently used or proposed to be used in connection
with the Company Group Business;
(m) zoning restrictions and any rights reserved to or vested in any Governmental Authority to control or regulate any of the Real
Property in any manner, and all applicable laws, rules, regulations and orders with respect thereto that are not violated by the use or occupancy
of the Real Property as currently used or proposed to be used in connection with the Company Group Business; and
(n)

non-exclusive licenses of Company Group Intellectual Property.

“Person” means any natural person, firm, limited partnership, general partnership, association, corporation, limited liability company,
company, trust, other organization (whether or not a legal entity), public body or government, including any Governmental Authority.
“Personal Information” means any information relating to an identified or identifiable natural person, device or household.
“Personal Property” is defined in Section 5.6(a).
“Plan” and “Plans” are defined in Section 5.19(a).
“PPACA” is defined in Section 5.19(h).
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.
“Pre-Closing Tax Return” is defined in Section 7.5(a).
“Private Placement Legend” is defined in Section 2.1(c).
“Protected Person” is defined in Section 7.11(a).
“R&W Insurance Covered Claim” is defined in Section 8.2(a).
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“R&W Insurance Policy” means the buyer-side representations and warranties insurance policy to be issued pursuant to a binder
agreement dated as of the date hereof, by and between Buyer and Dual Transactional Risk.
“RCRA” means the Resource Conservation and Recovery Act, as amended.
“Real Property” is defined in Section 5.5(c).
“Receivables” means all accounts receivable, bills receivable and trade accounts receivable of the Company Group, together with any
unpaid interest accrued on such items and any security or collateral for such items, including recoverable deposits.
“Registered Intellectual Property” is defined in Section 5.9(a).
“Registration Rights Agreement” is defined in Section 2.4(f).
“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting, discarding, abandoning, emptying, discharging,
migrating, injecting, escaping, leaching, dumping, or disposing into the indoor or outdoor environment.
“Restrictive Covenant Agreement” is defined in Section 2.4(h).
“Restrictive Legend” means the following restrictive legend to be placed on the Buyer Common Stock issued to Seller as Estimated
Stock Consideration or pursuant to Section 3.3(b):
THIS SECURITY IS ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER AS SET FORTH IN ARTICLE
III OF THE REGISTRATION RIGHTS AND LOCK-UP AGREEMENT, DATED AS OF NOVEMBER 1, 2022, AS MAY BE
AMENDED FROM TIME TO TIME, BY AND BETWEEN PROPETRO HOLDING CORP. AND NEW SILVERTIP HOLDCO,
LLC, AND THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN
COMPLIANCE THEREWITH.
“Restructuring Agreement” means that certain Restructuring Agreement of even date herewith entered into by the Company, Seller
and Silvertip Completion Services, LLC.
“SARA” means the Superfund Amendments and Reauthorization Act of 1986, as amended.
“Scheduled Leases” is defined in Section 5.5(b).
“Scheduled Permits” is defined in Section 5.7.
“Scheduled Personal Property” is defined in Section 5.6(a).
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller” is defined in the preamble.
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“Seller Related Parties” means, collectively, Seller, its Affiliates and their respective directors, officers, managers, employees, owners,
advisors, agents and representatives (other than the Company Group and its employees).
“Shares Release Date” means May 1, 2023.
“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.
“Subsidiary” means, with respect to any Person, (a) any corporation, partnership, limited liability company or other entity a majority of
the Interests of which having voting power under ordinary circumstances to elect at least a majority of the board of directors or other Persons
performing similar functions is at the time owned or controlled, directly or indirectly, by such Person or by one or more of the other direct or
indirect Subsidiaries of such Person or a combination thereof (regardless of whether, at the time, Interests of any other class or classes will
have, or might have, voting power by reason of the occurrence of any contingency), (b) a partnership in which such Person or any direct or
indirect Subsidiary of such Person is a general partner or (c) a limited liability company in which such Person or any direct or indirect
Subsidiary of such Person is a managing member or manager.
“Surrendered Adjustment Shares” is defined in Section 3.3(a)(i).
“Tail Policy” is defined in Section 7.11.
“Tax” or “Taxes” means any taxes, assessments, fees, and other governmental charges in the nature of a tax and imposed by any
Governmental Authority, including income, profits, gross receipts, net proceeds, alternative or add-on minimum, ad valorem, real property
(including assessments, fees or other charges imposed by any Governmental Authority that are based on the use or ownership of real property),
personal property (tangible and intangible), value added, turnover, sales, use, environmental, stamp, leasing, lease, user, excise, duty, franchise,
capital stock, transfer, registration, license, withholding, social security (or similar), unemployment, disability, payroll, employment, fuel,
excess or windfall profits, occupational, premium, severance, estimated, or other similar charge in the nature of a tax, including any interest,
penalty, or addition thereto or with respect to any Tax Return, whether disputed or not.
“Tax Proceeding” is defined in Section 7.5(c).
“Tax Return” means any return, report, election, document, estimated tax filing, declaration, claim for refund, property tax rendition,
information return or other filing relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.
“Third-Party Claim” is defined in Section 8.2(a).
“Top Customer Contracts” is defined in Section 5.17(b).
“Top Customer Group” is defined in Section 5.17(b).
“Top Customers” is defined in Section 5.25(a).
“Top Suppliers” is defined in Section 5.25(b).
“Transaction Costs” means (i) all fees and expenses payable by the Company Group to the Company Group’s advisors (including legal
counsel, financial advisors, accountants and
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consultants) in connection with the negotiation, execution and delivery of this Agreement, any Transaction Document or the Transactions, in
each case, to the extent unpaid as of 12:01 AM on the Closing Date, (ii) all “single trigger” severance, change of control or transaction
bonuses, stay or retention bonuses, exit bonuses or similar bonuses that become payable solely as a result of the Closing and not because of
any action taken after the Closing (including the employer portion of any employment or payroll Taxes arising as a result of any such
payments, regardless of whether or not such amounts are then due and payable or deferred under Section 2302 of the CARES Act (or any
similar provision of state or local law)), (iii) 50% of all costs of the R&W Insurance Policy incurred but unpaid as of the Closing, but including
the $45,000 underwriting fee paid by Buyer prior to the Closing Date, and (iv) 50% of all costs and expenses of the Tail Policy; provided any
item included in Net Working Capital or Debt will not constitute Transaction Costs.
“Transaction Documents” means this Agreement and all other agreements, conveyances, documents, instruments and certificates
delivered at the Closing pursuant to this Agreement.
“Transactions” means the transactions contemplated by this Agreement and the Transaction Documents.
“Transfer Agent” means American Stock Transfer & Trust Company, LLC.
“Transfer Agent Documentation ” means a written instruction letter, a stock medallion guaranty, an incumbency certificate, a
completed spreadsheet in the form required by the Transfer Agent or any other documentation required by the procedures of the Transfer
Agent to effect a contemplated transaction in the Buyer Common Stock.
“Transfer Taxes” is defined in Section 7.5(e).
“Treasury Regulations” means the regulations (including temporary regulations) promulgated by the United States Department of the
Treasury pursuant to and in respect of provisions of the Code. All references in this Agreement to sections of the Treasury Regulations shall
include any corresponding provision or provisions of succeeding, similar or substitute, temporary or final Treasury Regulations.
“TSCA” means the Toxic Substances Control Act, as amended.
“Underpayment” is defined in Section 3.3(c).
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EXHIBIT B
ACCOUNTING METHODOLOGY
[Attached]

B-1

EXHIBIT C
R&W INSURANCE POLICY
[Attached]
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Exhibit 4.1

REGISTRATION RIGHTS AND LOCK-UP AGREEMENT
THIS REGISTRATION RIGHTS AND LOCK-UP AGREEMENT (this “ Agreement”) is made and entered into as of November 1,
2022 by and among ProPetro Holding Corp., a Delaware corporation (the “Company”), New Silvertip Holdco, LLC, a Delaware limited
liability company (“Silvertip”), and each Holder who becomes a party to this Agreement by entering into a joinder agreement in the form
attached hereto as Exhibit A.
WHEREAS, the Company and Silvertip have entered into that certain Purchase and Sale Agreement, dated as of November 1, 2022
(the “PSA”);
WHEREAS, in connection with the transactions contemplated by the PSA, the Company will issue to Silvertip the Purchased Common
Stock (as defined herein);
WHEREAS, on December 31, 2018, the Company entered into that certain Registration Rights Agreement, by and among the
Company and Pioneer Natural Resources Pumping Services LLC, a Delaware limited liability company (the “Existing Registration Rights
Agreement”), pursuant to which the Company granted certain registration rights with respect to certain securities of the Company; and
WHEREAS, in connection with the transactions contemplated by the PSA, the Company has agreed to grant to the Holders (as defined
herein) certain rights with respect to the registration of the Registrable Securities (as defined herein), upon the terms and subject to the
conditions set forth herein.
NOW, THEREFORE, in consideration of the premises, mutual promises, agreements and covenants contained in this Agreement and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
Article I
DEFINITIONS
Section 1.1

Definitions. The terms set forth below are used herein as so defined:

“Accepting Holders” has the meaning set forth in Section 2.3(a) of this Agreement.
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with, such Person where “control” shall have the meaning given such term in Rule 405 under the Securities Act; provided that, in no
event shall the Company or any of its subsidiaries be considered an Affiliate of Silvertip.
“Agreement” has the meaning set forth in the preamble of this Agreement.
“Board” means the Board of Directors of the Company.
“Business Day” means any day that is not Saturday, Sunday or other day on which the Commission is required or authorized to close.
“Change of Control” means the occurrence of any of the following events: (a) any Person or any group of Persons acting together
which would constitute a “group” for purposes of Section 13(d) of the Exchange Act (or any successor provisions thereto) is or becomes the
beneficial owner, directly or indirectly, of securities of the Company representing more than 50% on a fully diluted basis of the combined
voting power of the Company’s then outstanding voting securities, (b) there is consummated a merger or consolidation of the Company with
any other
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corporation or other entity, and, immediately after the consummation of such merger or consolidation, either (x) the Board immediately prior to
the merger or consolidation does not constitute at least a majority of the board of directors of the company surviving the merger or, if the
surviving company is a Subsidiary, the ultimate parent thereof, or (y) the voting securities of the Company immediately prior to such merger or
consolidation do not continue to represent or are not converted into more than 50% of the combined voting power of the then outstanding
voting securities of the Person resulting from such merger or consolidation or, if the surviving company is a Subsidiary, the ultimate parent
thereof, or (c) there is consummated an agreement or series of related agreements for the sale, lease or other disposition, directly or indirectly,
by the Company of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole, other than such sale or other
disposition by the Company of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole, to an entity at least
50% of the combined voting power of the voting securities of which are owned by shareholders of the Company in substantially the same
proportions as their ownership of the Company immediately prior to such sale or other disposition.
“Closing Date” has the meaning given to such term in the PSA.
“Commission” means the United States Securities and Exchange Commission.
“Common Stock” means the common stock, par value $0.001 per share, of the Company and any stock into which such common stock
may thereafter be converted or exchanged.
“Company” has the meaning set forth in the preamble of this Agreement.
“CrownQuest Holder” means CrownRock, L.P. and any Affiliates thereof that hold Registrable Securities.
“Demand Offering” has the meaning set forth in Section 2.3(a) of this Agreement.
“Demand Request” has the meaning set forth in Section 2.3(a) of this Agreement.
“Distribution” means the dividend, distribution or other transfer of shares of Purchased Common Stock acquired by Silvertip pursuant
to the PSA to SCS LLC and the subsequent dividend, distribution or other transfer of such shares to the members of SCS LLC in accordance
with the First Amended and Restated Limited Liability Company Agreement of SCS LLC dated as of September 27, 2017, as amended,
modified or supplemented from time to time.
“Effectiveness Period” has the meaning set forth in Section 2.1(a) of this Agreement.
“Eligible Holders” means SCS LLC and the members of SCS LLC who hold at least 300,000 shares of Purchased Common Stock after
giving effect to the Distribution; provided, however, that, after giving effect to the Distribution, each such Person will cease to be an Eligible
Holder at such time as such Person, together with such Person’s Affiliates, ceases to hold at least 300,000 shares of Purchased Common Stock.
The Holders that are expected to be Eligible Holders after giving effect to the Distribution are set forth on Exhibit B, which list will be
confirmed by Silvertip upon completion of the Distribution. Upon request, each Eligible Holder will confirm to the Company within three (3)
Business Days of receipt of such request whether it remains an Eligible Holder as of such date, provided the Company shall not make such
request more than once per quarter.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
promulgated thereunder.
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“Existing Registration Rights Agreement” has the meaning set forth in the preamble of this Agreement.
“Existing Requesting Holder” means a Requesting Holder as defined in the Existing Registration Rights Agreement.
“Group” has the meaning given to such term in Section 13(d)(3) of the Exchange Act.
“Holder” means Silvertip, the Eligible Holders, or any Transferee that is a record holder of any Registrable Securities.
“Included Registrable Securities” has the meaning set forth in Section 2.2(a) of this Agreement.
“Initiating Holder” has the meaning set forth in Section 2.3(a) of this Agreement.
“Interest” means (a) capital stock, membership interests, partnership interests, other equity interests, rights to profits or revenue and
any other similar interest; (b) any security or other interest convertible into or exchangeable or exercisable for any of the foregoing; and (c) any
right (contingent or otherwise) to acquire any of the foregoing.
“Lime Rock Holder” means LR-Permian Wireline Holdings, L.P. and any Affiliates thereof that hold Registrable Securities.
“Losses” has the meaning set forth in Section 2.8(a) of this Agreement.
“Management Member” means those Persons identified as Management Members on Exhibit B.
“Managing Underwriter” or “Managing Underwriters” means, with respect to any Underwritten Offering, the lead book running
manager of such Underwritten Offering.
“Market Value” means, with respect to the Common Stock, the market price of the Common Stock for such day (or, if such day is not a
trading day, the most recent prior trading day). The market price of the Common Stock for a trading day shall be: (i) if the Common Stock is
listed or admitted to trading on any securities exchange or the over-the-counter market, the closing price, regular way, on such day, or if no
such sale takes place on such day, the average of the closing bid and asked prices on such day, in either case as reported in the principal
consolidated transaction reporting system, (ii) if the Common Stock is not listed or admitted to trading on any securities exchange or the overthe-counter market, the last reported sale price on such day or, if no sale takes place on such day, the average of the closing bid and asked
prices on such day, as reported by a reliable quotation source designated by the Company, or (iii) if the Common Stock is not listed or admitted
to trading on any securities exchange or the over-the-counter market and no such last reported sale price or closing bid and asked prices are
available, the average of the reported high bid and low asked prices on such day, as reported by a reliable quotation source designated by the
Company, or if there shall be no bid and asked prices on such day, the average of the high bid and low asked prices, as so reported, on the most
recent day (not more than ten (10) days prior to the date in question) for which prices have been so reported; provided that if there are no bid
and asked prices reported during the ten days prior to the date in question, the Market Value of the Common Stock shall be determined by the
board of directors of the Company acting in good faith on the basis of such quotations and other information as it considers, in its reasonable
judgment, appropriate.
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“Non-Management Member” means those Persons identified as Non-Management Members on Exhibit B.
“Parity Securities” has the meaning set forth in Section 2.2(b)(ii) of this Agreement.
“Permitted Transfer” has the meaning set forth in Section 3.1(b).
“Permitted Transferee” has the meaning set forth in Section 3.1(b)(i).
“Person” means any individual, corporation, company, voluntary association, partnership, joint venture, trust, limited liability
company, unincorporated organization, government or any agency, instrumentality or political subdivision thereof, or any other form of entity.
“Piggyback Registration” has the meaning set forth in Section 2.2(a) of this Agreement.
“PSA” has the meaning set forth in the recitals to this Agreement.
“Purchased Common Stock” means the shares of Common Stock to be issued and sold to Silvertip pursuant to the PSA.
“Registrable Securities” means any Purchased Common Stock held at any time by Silvertip or any other Holder, and any Common
Stock or other equity securities of the Company or any successor entity that may be issued or distributed in respect of the Registrable Securities
by way of stock dividend, stock split or other distribution, recapitalization, merger, conversion or reclassification, all of which Registrable
Securities are subject to the rights provided herein until such time as such securities cease to be Registrable Securities pursuant to Section 1.2 of
this Agreement.
“Registration Expenses” has the meaning set forth in Section 2.7(a) of this Agreement.
“Registration Statement” means a registration statement under the Securities Act to permit the resale of the Registrable Securities,
including a Shelf Registration Statement.
“Requesting Holders” has the meaning set forth in Section 2.3(a) of this Agreement.
“Restricted Shares” means 90.02% of the shares of the Common Stock issued to Silvertip as of the Closing Date pursuant to the PSA,
rounded to the nearest whole share.
“SCS LLC” means Silvertip Completion Services, LLC, a Delaware limited liability company
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated
thereunder.
“Selling Expenses” has the meaning set forth in Section 2.7(a) of this Agreement.
“Selling Holder” means a Holder who is selling Registrable Securities pursuant to a Registration Statement.
“Shelf Registration Statement” means a registration statement under the Securities Act to permit the resale of the Registrable
Securities from time to time as permitted by Rule 415 under the Securities Act (or any similar provision then in force under the Securities Act).
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“Silvertip” has the meaning set forth in the preamble to this Agreement.
“Subsidiary” means, with respect to any Person, (a) any corporation, partnership, limited liability company or other entity of which a
majority of the Interests having voting power under ordinary circumstances to elect members of the board of directors or other Persons
performing similar functions is at the time owned or controlled, directly or indirectly, by such Person or by one or more of the other direct or
indirect Subsidiaries of such Person or a combination thereof (regardless of whether, at the time, Interests of any other class or classes will
have, or might have, voting power by reason of the occurrence of any contingency), (b) a partnership in which such Person or any direct or
indirect Subsidiary of such Person is a general partner or (c) a limited liability company in which such Person or any direct or indirect
Subsidiary of such Person is a managing member or manager.
“Tranche 1 Shares” has the meaning set forth in Section 3.1(c)(ii)(A).
“Tranche 2 Shares” has the meaning set forth in Section 3.1(c)(ii)(B).
“Tranche 3 Shares” has the meaning set forth in Section 3.1(c)(ii)(C).
“Transfer” has the meaning set forth in Section 3.1(a).
“Transferee” has the meaning set forth in Section 2.10 of this Agreement.
“Underwritten Offering” means an offering (including an offering pursuant to a Shelf Registration Statement) in which shares of
Common Stock of the Company are sold to an underwriter on a firm commitment basis for reoffering to the public or an offering that is a
“bought deal” or “block trade” with one or more investment banks.
“WKSI” means a well-known seasoned issuer (as defined in Rule 405 under the Securities Act).
Section 1.2
Registrable Securities. Any Registrable Security will cease to be a Registrable Security when a Registration Statement
covering such Registrable Security becomes or is declared effective by the Commission under the Securities Act and such Registrable Security
has been sold or disposed of pursuant to such effective Registration Statement (excluding distributions to Eligible Holders pursuant to the
Distribution), when such Registrable Security has been disposed of pursuant to any section of Rule 144 (or any similar provision then in force)
under the Securities Act, when such Registrable Security has been disposed of in a private transaction pursuant to which the transferor’s rights
have not been assigned to the Transferee in accordance with Section 2.10 of this Agreement, when such Registrable Security is held by the
Company or its subsidiaries or when such Registrable Security shall have ceased to be outstanding.
Section 1.3
Rights and Obligations. Except for the rights and obligations under Section 2.8 of this Agreement, all rights and
obligations of each Holder under this Agreement, and all rights and obligations of the Company under this Agreement with respect to each
Holder, shall terminate when such Holder is no longer a Holder.
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Article II
REGISTRATION RIGHTS
Section 1.4

Shelf Registration.

(a)
Shelf Registration. The Company shall, as soon as practicable after the Closing Date, but in any event within three
(3) Business Days after the Closing Date, file a Registration Statement under the Securities Act to permit the public resale of all the Registrable
Securities held by the Holders that have furnished in writing at least two (2) Business Days prior to the date of such filing the information
requested under Section 2.5 (which information shall be furnished to the Company by Silvertip on behalf of such Holders) from time to time as
permitted by Rule 415 under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) on the terms
and conditions specified in this Section 2.1(a) (the “Shelf Registration Statement”) and shall use its commercially reasonable efforts to cause
such Registration Statement to be declared effective as soon as practicable after the filing thereof; provided, the Company shall file such
Registration Statement in the form of an automatic shelf registration statement that becomes effective upon filing with the Commission in
accordance with Rule 462(e) under the Securities Act to the extent the Company is then a WKSI. With respect to any amendments or
supplements to the Shelf Registration Statement, the information requested under Section 2.5 shall be furnished to the Company by Silvertip on
behalf of any Holders named in such amendment or supplement to the Shelf Registration Statement. The Shelf Registration Statement shall be
on Form S-3, or if such form is not available to effect such registration, such other form of registration statement as is then available to effect a
registration for resale of such Registrable Securities, covering such Registrable Securities, and shall contain a prospectus in such form as to
permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the Securities Act (or any successor or similar provision
adopted by the Commission then in effect) at any time beginning on the effective date for such Registration Statement. The Company will use
its commercially reasonable efforts to cause the Shelf Registration Statement filed and declared effective pursuant to this Section 2.1(a) to be
continuously effective under the Securities Act until all Registrable Securities covered by the Shelf Registration Statement have either been
distributed in the manner set forth and as contemplated in the Shelf Registration Statement or ceased to be Registrable Securities (the
“Effectiveness Period” ) . The Shelf Registration Statement when declared effective (including the documents incorporated therein by
reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and will
not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading (in the case of any prospectus contained in such Shelf Registration Statement, in the light of the
circumstances under which such statements are made).
(b)
Delay Rights. Notwithstanding anything to the contrary contained herein, the Company may, upon written notice to any
Selling Holder whose Registrable Securities are included in the Shelf Registration Statement, suspend such Selling Holder’s use of any
prospectus which is a part of the Shelf Registration Statement (in which event the Selling Holder shall discontinue sales of the Registrable
Securities pursuant to the Shelf Registration Statement) if there is or is reasonably anticipated to be an acquisition, merger, financing activity,
reorganization, disposition or other transaction involving the Company or any of its subsidiaries and the Company determines in good faith that
the ability of the Company or any of its subsidiaries to pursue or consummate such a transaction would be materially adversely affected by any
required disclosure of such transaction in the Shelf Registration Statement, the Company has experienced, or reasonably expects to experience,
some other material non-public event the disclosure of which at such time, in the good faith judgment of the Company, would materially
adversely affect the Company or its business prospects, for reasons beyond the Company’s control, any required financial statements are
unavailable, or the Company is required under the
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Securities Act or the Exchange Act to file with the Commission any report or other document necessitating a post-effective amendment to the
Shelf Registration Statement; provided, however, in no event shall any delay pursuant to clauses (i) through (iii) immediately above exceed
sixty (60) days in any one hundred eighty (180) day period or ninety (90) days in any twelve-month period, in each case, exclusive of days
covered by any lock-up agreement executed by a Selling Holder in connection with any Underwritten Offering. Each Selling Holder agrees that
it will maintain the confidentiality of the information included such written notice delivered by the Company unless otherwise required by law
or subpoena. Upon the disclosure of such information, the termination of the condition described above or the effectiveness of such posteffective amendment, the Company shall provide prompt notice to the Selling Holders whose Registrable Securities are included in the Shelf
Registration Statement, shall promptly terminate any suspension of sales it has put into effect and shall take such other actions reasonably
necessary to permit registered sales of Registrable Securities as contemplated in this Agreement.
Section 1.5

Piggyback Registration.

(a)
Participation. If the Company at any time proposes to register any Common Stock for its own account for sale to the
public in an Underwritten Offering or otherwise file any registration statement with the Commission relating to any Underwritten Offering of
Common Stock (other than (i) pursuant to a registration statement on Form S-8 (or any successor form) relating solely to an offering or sale to
employees or directors of the Company pursuant to any employee benefit plans or arrangements, (ii) pursuant to a registration statement on
Form S-4 (or any successor form) relating to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto, or (iii) in
connection with any dividend or distribution reinvestment or similar plan), and the form of Registration Statement to be used may be used for
any registration of Registrable Securities, then, as soon as practicable following the engagement of counsel to the Company to prepare the
documents to be used in connection with an Underwritten Offering, the Company shall give notice of such proposed Underwritten Offering to
each Eligible Holder, which notice shall be held in strict confidence by such Eligible Holders, and such notice shall offer such Holders the
opportunity to include in such Underwritten Offering such number of shares of Common Stock constituting Registrable Securities (the
“Included Registrable Securities”) as each such Holder may request in writing (a “Piggyback Registration”), subject to the cutback provisions
of Section 2.2(b). The notice required to be provided in this Section 2.2(a) shall be provided on a Business Day pursuant to Section 4.1 hereof.
Each such Holder shall have three (3) Business Days (or two (2) Business Days in connection with any overnight or bought Underwritten
Offering) from the date of such notice to request in writing the inclusion of a specified number of shares of Common Stock constituting
Registrable Securities in the Underwritten Offering. If no written request or an incomplete request for inclusion from a Holder is received by
the Company within such specified time, each such Holder shall have no further right to participate in such Underwritten Offering. The
Company may postpone or withdraw the filing or the effectiveness of a Registration Statement in connection with a Piggyback Registration at
any time in its sole discretion. If, at any time after giving written notice of its intention to undertake an Underwritten Offering and prior to the
closing of such Underwritten Offering, the Company shall determine for any reason not to undertake or to delay such Underwritten Offering,
the Company may, at its election, give written notice of such determination to the Selling Holders (which notice shall be held in strict
confidence by such Selling Holders) and, in the case of a determination not to undertake such Underwritten Offering, shall be relieved of its
obligation to sell any Included Registrable Securities in connection with such terminated Underwritten Offering, and in the case of a
determination to delay such Underwritten Offering, shall be permitted to delay offering any Included Registrable Securities for the same period
as the delay in the Underwritten Offering. Any Selling Holder shall have the right to withdraw such Selling Holder’s request for inclusion of
such Selling Holder’s Registrable Securities in such Underwritten Offering by giving written
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notice to the Company of such withdrawal at least one (1) Business Day prior to the time of pricing of such Underwritten Offering.
(b)
Priority of Piggyback Registration for Company Offering. If the Managing Underwriter or Underwriters of any proposed
Underwritten Offering for the Company’s account pursuant to this Section 2.2 advises the Company that the total number of shares of
Common Stock that the Selling Holders and any other Persons intend to include in such offering exceeds the number of shares of Common
Stock that can be sold in such offering without being likely to have an adverse effect on the price, timing or distribution of the shares of
Common Stock offered or the market for the Common Stock, then the shares of Common Stock to be included in such Underwritten Offering
shall include the number of shares of Common Stock constituting Registrable Securities that such Managing Underwriter or Underwriters
advises the Company can be sold without having such adverse effect, with such number to be allocated:
(i)
first, to the Company, up to the number of shares of Common Stock sought to be sold by the Company in such
Underwritten Offering; and
(ii)
second, pro rata among the Selling Holders who have requested participation in such Underwritten Offering and
any other holder of shares of Common Stock having rights of registration that are not expressly subordinated to the Registrable Securities,
including the Common Stock subject to the Existing Registration Rights Agreement (the “Parity Securities”). The pro rata allocations for each
such Selling Holder who has requested participation in such Underwritten Offering shall be the product of (1) the aggregate number of shares
of Common Stock constituting Registrable Securities or Parity Securities proposed to be sold in such Underwritten Offering multiplied by
(2) the fraction derived by dividing (I) the number of shares of Common Stock constituting Registrable Securities owned by such Selling
Holder at the time of its request for inclusion in such Underwritten Offering by (II) the aggregate number of shares of Common Stock
constituting Registrable Securities owned by all Selling Holders at such time plus the aggregate number of shares of Common Stock
constituting the Parity Securities owned by all holders of the Parity Securities, in each case, that are participating in such Underwritten
Offering.
(c)
Priority of Piggyback Registration for Offering Initiated by Existing Requesting Holders. If the Managing Underwriter
or Underwriters of any proposed Underwritten Offering initiated by the Existing Requesting Holders pursuant to the Existing Registration
Rights Agreement advises the Company and the Existing Requesting Holders that the total number of shares of Common Stock that the
Existing Requesting Holders and any other Persons intend to include in such offering exceeds the number of shares of Common Stock that can
be sold in such offering without being likely to have an adverse effect on the price, timing or distribution of the shares of Common Stock
offered or the market for the Common Stock, then the shares of Common Stock to be included in such Underwritten Offering shall include the
number of shares of Common Stock that such Managing Underwriter or Underwriters advises the Company can be sold without having such
adverse effect, with such number to be allocated:
Agreement; and

(iii)

first, pro rata among the Existing Requesting Holders in accordance with the Existing Registration Rights

(i)
second, pro rata among the holders of Registrable Securities and any Parity Securities (based, for each such
holder, on the percentage derived by dividing (A) the number of shares of Common Stock constituting Registrable Securities or Parity
Securities proposed to be sold by such holder in such offering by (B) the aggregate number of shares of Common Stock constituting
Registrable Securities or Parity Securities proposed to be sold by all such holders); and
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(ii)

third, any shares of Common Stock to be sold for the account of the Company.

(a)
General Procedures. In connection with any Underwritten Offering under this Section 2.2, the Company shall be entitled
to select the Managing Underwriter or Underwriters in its sole discretion. In connection with an Underwritten Offering under this Section 2.2 in
which a Selling Holder participates, each such Selling Holder and the Company shall enter into an underwriting agreement with the Managing
Underwriter or Underwriters and such underwriting agreement shall contain such representations, covenants, indemnities and other rights and
obligations as are customary in underwriting agreements for firm commitment offerings of equity securities. No Selling Holder may participate
in an Underwritten Offering unless such Selling Holder agrees to sell its Registrable Securities on the basis provided in such underwriting
agreement and completes and executes all questionnaires, powers of attorney, indemnities and other documents reasonably required under the
terms of such underwriting agreement. No Selling Holder shall be required to make any representations or warranties to or agreements with the
Company or the underwriters other than representations, warranties or agreements regarding such Selling Holder, its authority to enter into
such underwriting agreement and to offer and sell any Registrable Securities that it owns (including that such actions will not conflict with,
breach, violate or result in a default under such Selling Holder’s organizational documents, material agreements or any applicable law, as
applicable, nor result in the creation or imposition of any liens on property of such Selling Holder), and its ownership of such Registrable
Securities being registered on its behalf and its intended method of distribution and any other representation required by law. If any Selling
Holder disapproves of the terms of an Underwritten Offering, such Selling Holder may elect to withdraw therefrom by notice to the Company
and the Managing Underwriter; provided, however, that such withdrawal must be made at least one (1) Business Day prior to the time of
pricing of such Underwritten Offering to be effective. No such withdrawal or abandonment shall affect the Company’s obligation to pay
Registration Expenses.
Section 1.1

Demand Offering.

(b)
Demand Offering Rights. Subject to the conditions of this Section 2.3, Silvertip, SCS LLC, any Lime Rock Holder,
CrownQuest Holder or group of Holders that includes a Lime Rock Holder or CrownQuest Holder (in such capacity, the “Initiating Holder”)
may request in writing (a “Demand Request”) that the Company undertake an Underwritten Offering (a “Demand Offering”); provided,
however, that a Demand Offering may only be made if the Registrable Securities requested to be registered by such Initiating Holders
delivering the Demand Request have a Market Value of at least $30,000,000 on the trading day immediately preceding the date that the
Demand Request is sent to the Company, the Holders shall not be entitled to request more than two (2) Demand Offerings in any consecutive
12-month period and (iii) the Company shall not be required to conduct more than one (1) Demand Offering pursuant to this Agreement in any
90-day period. Following receipt of a Demand Request, the Company shall, within ten (10) days of the receipt thereof, give written notice of
such request to each Eligible Holder in accordance with Section 4.1 of this Agreement and to all such other holders of Common Stock entitled
to notice of and to participate in such Demand Offering, which notice shall be held in strict confidence by such Eligible Holders. Such other
Holders shall then have up to ten (10) Business Days from the mailing of such notice by the Company to request inclusion of Registrable
Securities in the Demand Offering, and, upon receipt of the request from such other Holders, the Company shall, subject to the limitations of
Section 2.3(a)(i), use its commercially reasonable efforts to undertake and effect such Demand Offering as soon as practicable following the
receipt of the notice from all such other Holders (“Accepting Holders” and, together with the Initiating Holder, the “Requesting Holders”) and
all such other holders of Common Stock entitled to notice of and to participate in such Demand Offering.
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(c)
Underwritten Offerings. The underwriter for a Demand Offering will be selected by the Initiating Holder and shall be
reasonably acceptable to the Company. The right of any Holder to include his, her or its Registrable Securities in such Demand Offering shall
be conditioned upon such Holder’s participation in such Demand Offering and the inclusion of such Holder’s Registrable Securities in the
Demand Offering to the extent provided herein. The Company shall enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for such Demand Offering. No Accepting Holder may participate in such Demand Offering unless such
Accepting Holder agrees to sell its Registrable Securities on the basis provided in such underwriting agreement and completes and executes all
questionnaires, powers of attorney, indemnities and other documents reasonably required under the terms of such underwriting agreement. If
any Accepting Holder disapproves of the terms of an underwriting, such Accepting Holder may elect to withdraw therefrom by notice to the
Company, the Initiating Holder and the Managing Underwriter; provided, however, that such withdrawal must be made at least one (1)
Business Day prior to the time of pricing of such Demand Offering to be effective.
(d)
Priority of Demand Offering. If the Managing Underwriter or Underwriters of any proposed Underwritten Offering
pursuant to this Section 2.3 advises the Company and the Initiating Holder that the total number of shares of Common Stock that the
Requesting Holders (and any other holders of Common Stock entitled to participate in such Underwritten Offering) intend to include in such
offering exceeds the number of shares of Common Stock that can be sold in such offering without being likely to have an adverse effect on the
price, timing or distribution of shares of Common Stock offered or the market for the Common Stock, then the shares of Common Stock to be
included in such offering shall include the number of shares of Common Stock constituting Registrable Securities that such Managing
Underwriter or Underwriters advises the Company and the Initiating Holder can be sold without having such adverse effect, with such number
to be allocated:
(i)
first, pro rata among the Requesting Holders (based, for each such Requesting Holder, on the percentage derived
by dividing (A) the number of shares of Common Stock constituting Registrable Securities proposed to be sold by such Requesting Holder in
such offering by (B) the aggregate number of shares of Common Stock constituting Registrable Securities proposed to be sold by all such
Requesting Holders in the Demand Offering); and
(ii)
second, pro rata among the holders of any Parity Securities (based, for each such holder, on the percentage
derived by dividing (A) the number of shares of Common Stock constituting Parity Securities proposed to be sold by such holder in such
offering by (B) the aggregate number of shares of Common Stock constituting Parity Securities proposed to be sold by all such holders in the
Demand Offering); and
(iii)
(e)

third, any shares of Common Stock to be sold for the account of the Company.

Number of Demand Offerings. No more three (3) Demand Offerings may be made pursuant to this Section 2.3.

(f)
Demand Delay Rights. Notwithstanding anything to the contrary contained herein, the Company may, upon written
notice to the Requesting Holders, delay a Demand Offering if there is or is reasonably anticipated to be an acquisition, merger, financing
activity, reorganization, disposition or other transaction involving the Company or any of its subsidiaries and the Company determines in good
faith that the ability of the Company or any of its subsidiaries to pursue or consummate such a transaction would be materially adversely
affected by any required disclosure of such transaction in the registration statement for the Demand Offering, the Company has experienced
some other material non-public event the
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disclosure of which at such time, in the good faith judgment of the Company, would materially adversely affect the Company or its business
prospects, or for reasons beyond the Company’s control, any required financial statements are unavailable; provided, however, in no event
shall any delay pursuant to clauses (i) through (iii) immediately above exceed ninety (90) days or be utilized more than once in any twelvemonth period, exclusive of days covered by any lock-up agreement executed by a Selling Holder in connection with any Underwritten
Offering. Each Requesting Holder agrees that it will maintain the confidentiality of the information included such written notice delivered by
the Company unless otherwise required by law or subpoena. Upon the disclosure of such information or the termination of the condition
described above, the Company shall provide prompt notice to the Requesting Holders, shall promptly recommence the delayed Demand
Offering and shall take such other actions reasonably necessary to permit registered sales of the Registrable Securities pursuant to such
Demand Offering.
Section 1.2
Sale Procedures. In connection with its obligations contained in Section 2.1, Section 2.2 and Section 2.3, the Company
will, as expeditiously as reasonably practicable:
(g)
prepare and file with the Commission such amendments and supplements to the Shelf Registration Statement and the
prospectus used in connection therewith as may be necessary to keep the Shelf Registration Statement effective for the Effectiveness Period
and as may be necessary to comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities covered
by the Shelf Registration Statement;
(h)
furnish to each Selling Holder or, with respect to the Shelf Registration Statement, to Silvertip (or any single designee
thereof designated by written notice delivered to the Company) on behalf of the Selling Holders as far in advance as reasonably practicable
before filing the Shelf Registration Statement or any other registration statement contemplated by Section 2.3 of this Agreement and the
prospectus included therein or any supplement or amendment thereto, upon request, copies of reasonably complete drafts of all such documents
proposed to be filed (including exhibits and each document incorporated by reference therein to the extent then required by the rules and
regulations of the Commission), and provide each such Selling Holder or Silvertip, as applicable, the opportunity to object to any information
pertaining to such Selling Holders and the plan of distribution that is contained therein and make the corrections reasonably requested by such
Selling Holder or Silvertip with respect to such information prior to filing the Shelf Registration Statement or such other registration statement
and the prospectus included therein or any supplement or amendment thereto, and such number of copies of the Shelf Registration Statement
or such other registration statement and the prospectus included therein and any supplements and amendments thereto as Silvertip may
reasonably request in order to facilitate the public sale or other disposition of the Registrable Securities covered by such Shelf Registration
Statement or such other registration statement;
(i)
if applicable, use its commercially reasonable efforts to register or qualify the Registrable Securities covered by the
Shelf Registration Statement or any other registration statement contemplated by this Agreement under the securities or blue sky laws of such
jurisdictions as the Selling Holders or, in the case of an Underwritten Offering, the Managing Underwriter, shall reasonably request as may be
necessary for the marketability of the Registrable Securities; provided, however, that the Company will not be required to qualify generally to
transact business in any jurisdiction where it is not then required to so qualify or to take any action that would subject it to general service of
process or taxation in any such jurisdiction where it is not then so subject;
(j)
promptly notify each Selling Holder, at any time when a prospectus relating thereto is required to be delivered by any of
them under the Securities Act, of the filing of the Shelf Registration Statement or any other registration statement contemplated by this
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Agreement or any prospectus included therein or any amendment or supplement thereto, and, with respect to such Shelf Registration Statement
or any other registration statement or any post-effective amendment thereto, when the same has become effective and any written comments
from the Commission with respect to any filing referred to in clause (i) and any written request by the Commission for amendments or
supplements to the Shelf Registration Statement or any other registration statement contemplated by this Agreement or any prospectus included
therein or any amendment or supplement thereto;
(k)
as promptly as practicable after becoming aware of such event, notify each Selling Holder, at any time when a prospectus
relating thereto is required to be delivered by any of them under the Securities Act, of (i) the happening of any event as a result of which the
prospectus contained in the Shelf Registration Statement or any other registration statement contemplated by this Agreement, as then in effect,
includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the
statements therein not misleading in the light of the circumstances then existing, (ii) the issuance or express threat of issuance by the
Commission of any stop order suspending the effectiveness of the Shelf Registration Statement or any other registration statement
contemplated by this Agreement, or the initiation of any proceedings for that purpose, or (iii) the receipt by the Company of any written
notification with respect to the suspension of the qualification of any Registrable Securities for sale under the applicable securities or blue sky
laws of any jurisdiction. Following the provision of such notice, the Company agrees to as promptly as practicable amend or supplement the
prospectus (or prepare and file appropriate reports under the Exchange Act) or take other appropriate action so that the prospectus does not
include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading in the light of the circumstances then existing and to take such other commercially reasonable action as is necessary to
remove a stop order, suspension, threat thereof or proceedings related thereto; provided, however, that during the period in which the use of
such prospectus may be suspended under this Agreement, no supplement or amendment need be furnished until the termination of such
suspension;
(l)
upon request and subject to appropriate confidentiality obligations, furnish to Silvertip and each Eligible Holder copies of
any and all transmittal letters or other correspondence with the Commission or any other governmental agency or self-regulatory body or other
body having jurisdiction (including any domestic or foreign securities exchange) relating to such offering of Registrable Securities;
(m) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission,
and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least 12 months,
but not more than 18 months, beginning with the first full calendar month after the effective date of such registration statement, which earnings
statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 promulgated thereunder;
(n)
make available to the appropriate representatives of the Managing Underwriter and Selling Holders access to such
information and the Company personnel as is reasonable and customary to enable such parties to establish a due diligence defense under the
Securities Act; provided that the Company need not disclose any information to any such representative unless and until such representative
has entered into a confidentiality agreement with the Company;
(o)
in the event of an Underwritten Offering, use its commercially reasonable efforts to obtain customary legal opinions,
negative assurance letters and auditor “comfort” letters;
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(p)
cause all such Registrable Securities registered pursuant to this Agreement to be listed on each securities exchange or
nationally recognized quotation system on which securities of the same class or series issued by the Company are then listed;
(q)
use its commercially reasonable efforts to cause the Registrable Securities to be registered with or approved by such
other governmental agencies or authorities as may be necessary by virtue of the business and operations of the Company to enable the Selling
Holders to consummate the disposition of such Registrable Securities;
(r)
in connection with an Underwritten Offering, use its commercially reasonable efforts to make available senior executives
of the Company, upon reasonable notice, to participate in customary “road show” presentations that may be reasonably requested by the
Managing Underwriter in such Underwritten Offering;
(s)
provide a transfer agent and registrar, which may be a single entity, for all Registrable Securities covered by such
registration statement not later than the effective date of such registration statement; and
(t)
enter into customary agreements and take such other actions as are reasonably requested by the Selling Holders or the
underwriters, if any, in order to expedite or facilitate the disposition of such Registrable Securities.
Each Selling Holder, upon receipt of notice from the Company of the happening of any event of the kind described in subsection (e) of
this Section 2.4 or the commencement of any delay period contemplated by Section 2.1(b) or Section 2.3(e), shall forthwith discontinue and
suspend offers and sales of the Registrable Securities until such Selling Holder’s receipt of the copies of the supplemented or amended
prospectus contemplated by subsection (e) of this Section 2.4 or until it is advised in writing by the Company that the use of the prospectus
may be resumed, and has received copies of any additional or supplemental filings incorporated by reference in the prospectus, and, if so
directed by the Company, such Selling Holder will, or will request the Managing Underwriter or underwriters, if any, to deliver to the
Company (at the Company’s expense) all copies (including, without limitation, any and all drafts) in their possession or control, other than
permanent file copies then in such Selling Holder’s possession, of the prospectus and any prospectus supplement covering such Registrable
Securities current at the time of receipt of such notice.
Section 1.1
Cooperation by Holders. The Company shall have no obligation to include in any Registration Statement Registrable
Securities of a Holder, in a Piggyback Registration Registrable Securities of a Selling Holder, or in a Demand Offering Registrable Securities of
an Accepting Holder who has failed to timely furnish such information that the Company determines, after consultation with its counsel, is
reasonably required in order for the registration statement or prospectus, as applicable, to comply with the Securities Act.
Section 1.2
Restrictions on Public Sale by Holders of Registrable Securities. Each Holder of Registrable Securities that participates
in an Underwritten Offering, if requested by the Managing Underwriter, agrees not to effect any sale or distribution of the Registrable
Securities during the 45 calendar day period beginning on the date of a prospectus supplement filed with the Commission with respect to the
pricing of such Underwritten Offering, or other prospectus (including any free writing prospectus) containing the terms of the pricing of such
Underwritten Offering other than sales or distributions pursuant to such Underwritten Offering; provided that the duration of the foregoing
restriction shall be shortened or extended, as applicable, to match the duration of the shortest restriction imposed by the underwriters on the
officers or directors or any other shareholder of the Company on whom a restriction is imposed in connection with such Underwritten Offering.
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Section 1.3

Expenses.

(u)
Certain Definitions. “Registration Expenses” means all expenses incident to the Company’s performance under or
compliance with this Agreement to effect the registration of Registrable Securities in a Shelf Registration pursuant to Section 2.1, a Piggyback
Registration pursuant to Section 2.2, a Demand Offering pursuant to Section 2.3, and the disposition of such securities, including, without
limitation, all registration, filing, securities exchange listing fees, all registration, filing, qualification and other fees and expenses of complying
with securities or blue sky laws, fees of the Financial Industry Regulatory Authority, Inc., transfer taxes and fees of transfer agents and
registrars, all word processing, duplicating and printing expenses, and the fees and disbursements of counsel and independent public
accountants for the Company, including the expenses of any special audits or “cold comfort” letters required by or incident to such
performance and compliance. Except as otherwise provided in this Section 2.7 hereof, the Company shall not be responsible for legal fees
incurred by Holders in connection with the exercise of such Holders’ rights hereunder. In addition, the Company shall not be responsible for
any “Selling Expenses,” which means all underwriting fees, discounts and selling commissions, or similar fees or arrangements allocable to
the sale of the Registrable Securities, and transfer taxes allocable to the sale of the Registrable Securities.
(v)
Expenses. The Company will pay all reasonable Registration Expenses in connection with a Piggyback Registration or
Underwritten Offering (including any Demand Offering), regardless of whether any sale is made pursuant to the Piggyback Registration or
Underwritten Offering (including any Demand Offering). Each Selling Holder shall pay all Selling Expenses allocated (on a pro rata basis) to
such Selling Holder in connection with any sale of its Registrable Securities hereunder.
Section 1.3

Indemnification.

(w)
By the Company. In the event of a registration of any Registrable Securities under the Securities Act pursuant to this
Agreement, the Company will indemnify and hold harmless each Selling Holder thereunder and its directors and officers, and each underwriter,
pursuant to the applicable underwriting agreement with such underwriter, of Registrable Securities thereunder and each Person, if any, who
controls such Selling Holder or underwriter within the meaning of Section 15 of the Securities Act, against any losses, claims, damages,
expenses or liabilities (including reasonable attorneys’ fees and expenses) (collectively, “ Losses”), joint or several, to which such Selling
Holder or any such director, officer, underwriter or controlling Person may become subject under the Securities Act, or otherwise, insofar as
such Losses (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any untrue
statement or alleged untrue statement of any material fact contained in the Shelf Registration Statement or any other registration statement
contemplated by this Agreement, any preliminary prospectus or final prospectus contained therein, or any free writing prospectus related
thereto, or any amendment or supplement thereof, or arise out of or are based upon the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in light of the circumstances under
which they were made) not misleading, and will reimburse each such Selling Holder, its directors and officers, each such underwriter and each
such controlling Person for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such
Loss or actions or proceedings; provided, however, that the foregoing shall not apply, and the Company will not be liable, in any such case
(i) if and to the extent that any such Loss (or action or proceeding, whether commenced or threatened, in respect thereof) arises out of or is
based upon an untrue statement or alleged untrue statement in or omission or alleged omission from such Shelf Registration Statement or other
registration statement, preliminary prospectus or final prospectus contained therein, or any free writing prospectus related thereto, or
amendment or supplement thereof in
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reliance upon and made in conformity with information furnished by or on behalf of such Selling Holder, such underwriter or such controlling
Person in writing specifically for use or inclusion in the Shelf Registration Statement or other registration statement contemplated by this
Agreement, any preliminary prospectus or final prospectus contained therein, or any free writing prospectus related thereto, or any amendment
or supplement thereof, as applicable, or (ii) if and to the extent that such Loss results from any of the Selling Holders failing to comply with the
terms of the plan of distribution mechanics described in the applicable prospectus. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of such Selling Holder or any such director, officer, underwriter or controlling Person, and
shall survive the transfer of such securities by such Selling Holder.
(x)
By Each Selling Holder. As a condition to including any Registrable Securities to be offered by a Selling Holder in the
Shelf Registration Statement or any other registration statement contemplated by this Agreement, each Selling Holder agrees, severally and not
jointly, to be bound by the terms of this Section 2.8(b) and to indemnify and hold harmless the Company, its directors, officers, legal counsel
and accountants, each Person, if any, who controls the Company within the meaning of Section 15 of the Securities Act, any underwriter, and
any controlling Person within the meaning of Section 15 of the Securities Act of any such underwriter, against any Losses, joint or several, to
which the Company or any such director, officer, underwriter or controlling Person may become subject under the Securities Act or otherwise,
if and to the extent that any such Loss (or action or proceeding, whether commenced or threatened, in respect thereof) arises out of or is based
upon an untrue statement or alleged untrue statement in or omission or alleged omission from such Shelf Registration Statement or other
registration statement, preliminary prospectus or final prospectus contained therein, or any free writing prospectus related thereto, or
amendment or supplement thereof, if such untrue statement, alleged untrue statement, omission or alleged omission was made in reliance upon
and made in conformity with information furnished in writing to the Company by or on behalf of such Selling Holder expressly for use or
inclusion in the Shelf Registration Statement or other registration statement contemplated by this Agreement, any preliminary prospectus or
final prospectus contained therein or any amendment or supplement thereof, as applicable, or if and to the extent that such Loss results from
the Selling Holders failing to comply with the terms of the plan of distribution mechanics described in the applicable prospectus. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Company, or any such director,
officer, legal counsel, accountants, underwriter or controlling Person and shall survive the transfer of such shares by the Selling Holders, and
such Selling Holder shall reimburse the Company, and each such director, officer, legal counsel, accountants, underwriter or controlling Person
for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such Loss or actions or
proceedings; provided, however, that notwithstanding anything to the contrary contained in this Agreement, the liability of each Selling Holder
under this Section 2.8(b) shall not be greater in amount than the dollar amount of the gross proceeds received by such Selling Holder from the
sale of the Registrable Securities giving rise to such indemnification.
(y)
Third Party Claims. Promptly after receipt by an indemnified party hereunder of notice of the commencement of any
action or proceeding involving a claim referred to in Section 2.8(a) or Section 2.8(b) (including any action brought by a governmental entity),
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party hereunder, notify the indemnifying party
in writing thereof, but the omission to so notify the indemnifying party shall not relieve it from any liability which it may have to any
indemnified party under this Section 2.8, except to the extent that the indemnifying party is actually materially prejudiced by such omission to
give notice. The indemnifying party shall be entitled to participate in and, to the extent it shall wish, to assume and undertake the defense
thereof with counsel reasonably satisfactory to such indemnified party and, after notice from the indemnifying party to such indemnified party
of its election so to assume and undertake the
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defense thereof, the indemnifying party shall not be liable to such indemnified party under this Section 2.8 for any legal expenses subsequently
incurred by such indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided, however, that,
if the indemnifying party has failed to assume the defense and employ counsel or if the defendants in any such action include both the
indemnified party and the indemnifying party and counsel to the indemnified party shall have reasonably concluded that there may be
reasonable defenses available to the indemnified party that are different from or additional to those available to the indemnifying party, or if
counsel to the indemnified party shall have reasonably concluded that the interests of the indemnified party reasonably may be deemed to
conflict with the interests of the indemnifying party, then the indemnified party shall have the right to select a separate counsel and to assume
such legal defense and otherwise to participate in the defense of such action, with the reasonable expenses and fees of such separate counsel
and other reasonable expenses related to such participation to be reimbursed by the indemnifying party as incurred. Neither an indemnified
party nor an indemnifying party shall be liable for any settlement of any action or proceeding effected without its consent. Notwithstanding any
other provision of this Agreement, the indemnifying party shall not settle any indemnified claim without the consent of the indemnified party,
unless the settlement thereof imposes no liability or obligation on, includes a complete release from liability of, and does not contain any
admission of wrong doing by, the indemnified party. In the event that an indemnifying party does or is not permitted to assume the defense of
an action pursuant to this Section 2.8(c) or in the case of the expense reimbursement obligation set forth in Section 2.8(a) or Section 2.8(b), the
indemnification required by Section 2.8(a) or Section 2.8(b) shall be made by periodic payments of the amount thereof during the course of the
investigation or defense, as and when invoices or bills are received or Losses incurred.
(z)
Contribution. If the indemnification provided for in this Section 2.8 is held by a court or government agency of
competent jurisdiction to be unavailable to the Company or any Selling Holder or is insufficient to hold them harmless in respect of any Losses,
then each such indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such
indemnified party as a result of such Losses in such proportion as is appropriate to reflect the proportionate relative fault of the Company on
the one hand and of such Selling Holder on the other (determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or omission or alleged omission which resulted in such Losses relates to information supplied by the Company or
the Selling Holder and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement
or omission), or if the allocation provided by clause (i) above is not permitted by applicable law or provides a lesser sum to the indemnified
party than the amount hereinafter calculated, not only the proportionate relative fault of the Company and such Selling Holder, but also the
relative benefits received by each, as well as any other relevant equitable considerations; provided, however, that, notwithstanding anything to
the contrary contained in this Agreement, in no event shall such Selling Holder be required to contribute an aggregate amount in excess of the
dollar amount of gross proceeds received by such Selling Holder from the sale of Registrable Securities giving rise to such indemnification.
The relative fault of the Company on the one hand and each Selling Holder on the other shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact has been
made by, or relates to, information supplied by such party, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The parties hereto agree that it would not be just and equitable if contributions pursuant to this
paragraph were to be determined by pro rata allocation or by any other method of allocation which does not take account of the equitable
considerations referred to in the first sentence of this paragraph. No Person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who is not guilty of such fraudulent misrepresentation.
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(aa) Other Indemnification. The provisions of this Section 2.8 shall be in addition to any other rights to indemnification or
contribution which an indemnified party may have pursuant to law, equity, contract or otherwise.
Section 1.1
Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the Commission
that may permit the sale of the Registrable Securities to the public without registration, the Company agrees, at all times at which the
Company has securities registered pursuant to Section 12 of the Exchange Act, to use its commercially reasonable efforts to:
(ab) make and keep public information regarding the Company available, as those terms are understood and defined in Rule
144 under the Securities Act;
(ac) file with the Commission in a timely manner all reports and other documents required of the Company under the
Securities Act and the Exchange Act; and
(ad) so long as a Holder owns any Registrable Securities, furnish (unless otherwise available at no charge by access
electronically to the Commission’s EDGAR filing system) to such Holder forthwith upon request a copy of the most recent annual or quarterly
report of the Company, and such other reports and documents so filed as such Holder may reasonably request in availing itself of any rule or
regulation of the Commission allowing such Holder to sell any such securities without registration.
Section 1.4
Transfer or Assignment of Registration Rights. The rights to cause the Company to register Registrable Securities
granted to the Holders by the Company under this Article II may be transferred or assigned to one or more transferees or assignees of such
Registrable Securities (each, a “Transferee”) (i) by Silvertip to the Permitted Transferees (as defined herein); (ii) by a Lime Rock Holder to
any direct holder of equity interests in such Lime Rock Holder that holds, collectively with its or their Affiliates, after giving effect to such
transfer or assignment, Registrable Securities with a Market Value of at least $15,000,000 as of the day immediately preceding such transfer or
assignment; or (iii) by a CrownQuest Holder to any direct holder of equity interests in such CrownQuest Holder that holds, collectively with its
or their Affiliates, after giving effect to such transfer or assignment, Registrable Securities with a Market Value of at least $15,000,000 as of the
day immediately preceding such transfer or assignment. The Company shall be given written notice prior to any said transfer or assignment,
stating the name and address of each such Transferee and identifying the securities with respect to which such registration rights are being
transferred or assigned, and each such Transferee shall assume in writing responsibility for its obligations of such Holder under this Agreement
by executing a joinder agreement in the form attached hereto as Exhibit A.
Section 1.5
Limitation on Subsequent Registration Rights. Subject to Section 2.10, from and after the date hereof, the Company
shall not, without the prior written consent of Holders of a majority of the then-outstanding Registrable Securities, enter into any agreement
with any current or future holder of any securities of the Company that would allow such current or future holder to require the Company to
include securities in any registration statement filed by the Company on a basis other than pari passu with, or expressly subordinate to, the
rights granted to the Holders hereunder.
Section 1.6
Aggregation of Registrable Securities. All Registrable Securities held or acquired by Persons who are Affiliates of one
another shall be aggregated together for the purpose of determining the availability of any rights under this Agreement.
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Article III
TRANSFER RESTRICTIONS
Section 1.4

Lock-Up.

(a)
Subject to Section 3.1(c) and Section 3.1(e), no Holder shall, directly or indirectly, sell, offer or agree to sell, or
otherwise transfer, or loan or pledge, through swap or hedging transactions, or grant any option to purchase, make any short sale or otherwise
dispose of (or enter into any transaction or device that is designed to result or would be reasonably likely to result in the disposition by any
Person at any time in the future of) (“Transfer”), any of the Restricted Shares, whether any such transaction is to be settled by delivery of any
such Restricted Shares or other equity interests, other securities, in cash or otherwise, except as permitted by Section 3.1(b).
(b)
Notwithstanding anything to the contrary in Section 3.1(a), and subject to the other terms and conditions of this
Article III, a Holder may Transfer Restricted Shares as set forth below (each, a “Permitted Transfer”):
(i)

Silvertip may Transfer Restricted Shares to the Transferees listed on Exhibit B (each, a “Permitted Transferee”);

(ii)
as a bona fide gift or gifts, provided that the donee or donees thereof agree to be bound in writing by the
restrictions set forth herein;
(iii)
by will or by intestacy, provided that such transferee or transferees thereof agree to be bound in writing by the
restrictions set forth herein;
(iv) to any trust for the direct or indirect benefit of the Holder or the immediate family of the Holder, provided that
the trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided further that any such transfer shall not
involve a disposition for value;
(v)
for bona fide tax or estate planning purposes, provided that the transferee or transferees agree to be bound in
writing by the restrictions set forth herein;
(vi)

pursuant to domestic relations or court orders;

(vii) a Lime Rock Holder may transfer to its controlled Affiliates, provided that such Affiliate agrees to be bound in
writing by the restrictions set forth herein; or
(viii) a CrownQuest Holder may transfer to its controlled Affiliates, provided that such Affiliate agrees to be bound in
writing by the restrictions set forth herein.
The Company shall be given written notice prior to any said transfer or assignment, stating the name and address of each such Transferee and
identifying the securities being transferred or assigned, and each such Transferee shall assume in writing responsibility for its obligations of
such Holder under this Agreement, including the restrictions in Section 3.2(c), by executing a joinder agreement in the form attached hereto as
Exhibit A. Subject to Section 3.2(c), each Holder agrees and consents to the entry of stop transfer instructions with the Company’s transfer
agent and registrar against the transfer of any Restricted Shares except in compliance with the foregoing restrictions; provided that, subject to
the requirements of securities laws, the Company shall cause such stop transfer instructions with respect to a Restricted Share to be terminated
immediately upon expiration of the lock-up period relating to such Restricted Share described in Section 3.1(c).
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(c)
The Restricted Shares shall cease to be “Restricted Shares” and shall be released from the restrictions on Transfer
in Section 3.1(a) on the dates and in the amounts set forth below:
(i)
With respect to Restricted Shares held by Non-Management Members identified on Exhibit B or by Silvertip or
SCS LLC on behalf of such Non-Management Members, on the date that is six months following the Closing Date, all of the Restricted Shares
shall be relieved from the restrictions on Transfer in Section 3.1(a); and
(ii)
With respect to Restricted Shares held by Management Members identified on Exhibit B or by Silvertip or SCS
LLC on behalf of such Management Members:
(A)
on the date that is six months following the Closing Date, 28.57% of such Restricted Shares, rounded to
the nearest whole share (the “Tranche 1 Shares”), shall be relieved from the restrictions on Transfer in Section 3.1(a);
(B)
on the date that is one year following the Closing Date, one-half of the remaining Restricted Shares (the
“Tranche 2 Shares”) shall be relieved from the restrictions on Transfer in Section 3.1(a); and
(C)
on the date that is eighteen months following the Closing Date, the remaining Restricted Shares (the
“Tranche 3 Shares”) shall be relieved from the restrictions on Transfer in Section 3.1(a).
(a)
No later than the date that is two Business Days prior to the first sale or transfer of Restricted Shares by a Management
Member, Silvertip (or SCS LLC on behalf of Silvertip) shall specify the number of Tranche 1 Shares, Tranche 2 Shares and Tranche 3 Shares
by delivery of written notice to the Company; provided, that such sale shall occur no earlier than the date that is six months following the
Closing Date.
(b)
Notwithstanding the foregoing, any or all of the Restricted Shares shall be relieved from the restrictions on Transfer in
connection with the Company’s entry into a definitive agreement with respect to a merger, consolidation, sale or other similar transaction,
which definitive agreement has been approved or recommended by the Board or a committee thereof, and which transaction would, if
consummated, result in a Change of Control of the Company.
Section 1.1

General Transfer Restrictions.

(a)
Any attempt to Transfer any Restricted Shares in violation of the terms of this Agreement shall be null and void ab
initio and no right, title or interest therein or thereto shall be Transferred to the purported Transferee. The Company will not give, and will not
permit the Company’s transfer agent to give, any effect to such attempted Transfer on its records.
(b)
following form:

The Restricted Shares, whether represented by certificates or in book-entry form, will bear a legend in substantially the

“The securities represented by this certificate have not been registered under the United States Securities Act of 1933, as
amended, or applicable state securities laws and the holder of such securities may not, directly or indirectly, sell, offer or agree
to sell such securities, or otherwise transfer, directly or indirectly, or loan or pledge, through swap or hedging transactions (or
other transaction which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of such
securities even if such securities would be
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disposed of by someone other than such holder thereof), such securities (“Transfer”), other than in accordance with the terms
and conditions of the Registration Rights and Lock-Up Agreement, dated as of November 1, 2022, as it may be amended from
time to time, by and among ProPetro Holding Corp., a Delaware corporation (the “Company”), New Silvertip Holdings, LLC, a
Delaware limited liability company, and certain of its stockholders and other persons (the “Registration Rights and Lock-Up
Agreement”). The Registration Rights and Lock-Up Agreement contains, among other things, significant restrictions on the
Transfer of the securities of the Company and other restrictions on the actions by certain stockholders of the Company relating
to the Company and/or its securities. A copy of the Registration Rights and Lock-Up Agreement is available upon request from
the Company.”
(c)
Subject to the restrictions in Section 3.1, the restrictive legends on any Restricted Shares, including the legend
in Section 3.2(b), shall be removed if (i) such Restricted Shares are sold pursuant to an effective Registration Statement, (ii) a Registration
Statement covering the resale of such Restricted Shares is effective under the Securities Act and the applicable Holder delivers to the Company
a representation letter (substantially in the form attached as Exhibit C, with such changes and modifications as any broker may reasonably
request) agreeing that such Restricted Shares will be sold under such effective Registration Statement, pursuant to Rule 144 under the
Securities Act or pursuant to an exemption from registration under the Securities Act (subject to the transferee agreeing to similar restrictions),
(iii) such Restricted Shares may be sold by the holder thereof free of restrictions pursuant to Rule 144(b) under the Securities Act, or (iv) such
Restricted Shares are being sold, assigned or otherwise transferred pursuant to Rule 144 under the Securities Act; provided, however, that the
legends shall not be removed until Silvertip (or SCS LLC on behalf of Silvertip) has provided the written notice to the Company as provided by
Section 3.1(d); provided, further that with respect to clause (iii) or (iv) above, the holder of such shares of Common Stock has provided all
necessary documentation and evidence (which may include an opinion of counsel) as may reasonably be required by the Company to confirm
that the legend may be removed under applicable securities laws. The Company shall cooperate with the applicable Holder of Restricted Shares
to effect removal of the legends on such shares pursuant to this Section 3.2(c) as soon as reasonably practicable after delivery of notice from
such Holder that the conditions to removal are satisfied (together with any documentation required to be delivered by such Holder pursuant to
the immediately preceding sentence). The Company shall bear all costs and expenses associated with the removal of a legend pursuant to
this Section 3.2(c).
Article IV
MISCELLANEOUS
Section 1.7
Communications. All notices and other communications provided for or permitted hereunder shall be in writing and shall
be deemed to have been duly given and received (a) when delivered by overnight courier or hand delivery, (b) when sent by electronic mail,
facsimile or telecopy, or (c) five (5) days after mailing if sent by registered or certified mail (return receipt requested) postage prepaid, to the
parties at the following addresses (or at such other address for any party as shall be specified by like notices; provided that notices of a change
of address shall be effective only upon receipt thereof):
If to the Company, to:
ProPetro Holding Corp.
1706 South Midkiff
Midland, Texas 79701
Attn: General Counsel
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Email: legalnotices@propetroservices.com
With a copy to (which shall not constitute notice):
Vinson & Elkins L.L.P.
845 Texas Avenue., Suite 4700
Houston, Texas 77002
Attn: Alan Beck; Raleigh Wolfe
Email: abeck@velaw.com; rwolfe@velaw.com
If to Silvertip, to:
New Silvertip Holdco, LLC
9816 East County Road 146
Midland, Texas 79706
Attention: Mike Wood and Greg Highberger
Email: mike.wood@silvertipcompletions.com; gh@lrpartners.com
With a copy to:
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Bruce Herzog; Nick Dhesi
Email: bruce.herzog@lw.com; ramnik.dhesi@lw.com
If to any other Holder, to the address set forth on the applicable joinder agreement signature page.
Section 1.8
Successor and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and assigns of
each of the parties, including subsequent Holders of Registrable Securities to the extent permitted herein.
Section 1.9
Assignment of Rights. All or any portion of the rights and obligations of the Holders under this Agreement may be
transferred or assigned by such Holder in accordance with Section 2.10 hereof.
Section 1.10 Recapitalization, Exchanges, etc. Affecting the Shares. The provisions of this Agreement shall apply to the full extent
set forth herein with respect to any and all capital stock of the Company or any successor or assign of the Company (whether by merger,
consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for or in substitution of, the Registrable Securities,
and shall be appropriately adjusted for combinations, recapitalizations and the like occurring after the date of this Agreement.
Section 1.11 Specific Performance. Damages in the event of breach of this Agreement by a party hereto may be difficult, if not
impossible, to ascertain, and it is therefore agreed that each such Person, in addition to and without limiting any other remedy or right it may
have, will have the right to an injunction or other equitable relief in any court of competent jurisdiction, enjoining any such breach, and
enforcing specifically the terms and provisions hereof, and each of the parties hereto hereby waives any and all defenses it may have on the
ground of lack of jurisdiction or competence of the court to grant such an injunction or other equitable relief. The existence of this right will not
preclude any such Person from pursuing any other rights and remedies at law or in equity which such Person may have.
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Section 1.12 Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts,
taken together, shall constitute but one and the same Agreement.
Section 1.13
the meaning hereof.

Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect

Section 1.14

Governing Law. The laws of the State of Texas shall govern this Agreement without regard to principles of conflict of

laws.

Section 1.15 Severability of Provisions. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting or impairing the validity or enforceability of such provision in any other jurisdiction.
Section 1.16 Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be
a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein.
There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein, with respect to the rights granted
by the Company set forth herein. This Agreement supersedes all prior agreements and understandings between the parties with respect to such
subject matter.
Section 1.17 Amendment. This Agreement may be amended only by means of a written amendment signed by the Company and the
Holders of a majority of the then-outstanding Registrable Securities; provided, however, that notwithstanding the foregoing, any amendment
hereto or waiver hereof that adversely effects a Lime Rock Holder or a CrownQuest Holder shall also require the written consent of such Lime
Rock Holder or such CrownQuest Holder, as applicable, so long as such Lime Rock Holder or such CrownQuest Holder, as applicable, holds
50% or more of the Purchased Common Stock issued to Silvertip in respect of such Lime Rock Holder’s or such CrownQuest Holder’s
Interests in Silvertip; provided, further, that no such amendment shall adversely and disproportionately affect the rights or obligations of any
Holder hereunder without the consent of such Holder and any amendment that establishes new rights for, or enhances existing rights of, any
Holder within the scope of the subject matter of this Agreement shall apply to all Holders (on a proportionate basis).
Section 1.18 Termination. The registration rights granted under this Agreement will terminate at such time as there shall no longer be
any Registrable Securities.
Section 1.19 No Presumption. In the event any claim is made by a party relating to any conflict, omission, or ambiguity in this
Agreement, no presumption or burden of proof or persuasion shall be implied by virtue of the fact that this Agreement was prepared by or at
the request of a particular party or its counsel.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement on the date first written above.
COMPANY:
PROPETRO HOLDING CORP.
By: /s/ Samuel D. Sledge
Name: Samuel D. Sledge
Title: Chief Executive Officer

Signature Page to Registration Rights and Lock-Up Agreement

SILVERTIP:
NEW SILVERTIP HOLDCO, LLC
By: /s/ William Michael Wood
Name: William Michael Wood
Title: President

Signature Page to Registration Rights and Lock-Up Agreement

Exhibit A
FORM OF JOINDER AGREEMENT TO
REGISTRATION RIGHTS AND LOCK-UP AGREEMENT
The undersigned hereby agrees to be bound by the terms and provisions of that certain Registration Rights and Lock-Up Agreement,
dated as of November 1, 2022, by and among ProPetro Holding Corp., a Delaware corporation, New Silvertip Holdco, LLC, a Delaware
limited liability company, and the Persons who become party thereto from time to time (the “Registration Rights and Lock-Up Agreement ”),
and to join in the Registration Rights and Lock-Up Agreement as a Holder with the same force and effect as if the undersigned were originally
a party thereto.
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed this joinder agreement as of [DATE].
Name:
Address:

Exhibit A-2
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Exhibit 10.1

PRESSURE PUMPING SERVICES AGREEMENT – FLEET ONE SIMULFRAC

This Pressure Pumping Services Agreement (this “ Agreement”), executed on October 31, 2022 (the “Execution Date”) but effective as of January 1,
2023 (“Effective Date”), is between Pioneer Natural Resources USA, Inc., a Delaware corporation with its principal place of business at 777 Hidden
Ridge, Irving, Texas 75038 (“Company”), and ProPetro Services, Inc., a Texas corporation with its principal place of business at 1706 S. Midkiff, Bldg.
B, Midland, Texas 79701 (“Contractor”). Company and Contractor are sometimes hereinafter individually referred to as a “ Party,” and collectively as
the “Parties.”
RECITALS
WHEREAS, Company desires Contractor to provide a dedicated hydraulic fracturing fleet (as defined in Article 3(b)) to Company for the
performance of fracture stimulation pumping services, including all pump down operations associated therewith, and provision of associated products in
connection with Company’s operations, as described in this Agreement (the “Services”); and
herein;

WHEREAS, Contractor desires to perform, and represents that it has fully-trained personnel capable of performing the Services as required

NOW, THEREFORE, for and in consideration of the covenants and promises herein contained, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:
1. Master Service/Sales Agreement . This Agreement is subject to the terms and conditions of that certain Amended and Restated Master
Service/Sales Agreement by and between Company and Contractor dated May 16, 2016 (as amended, supplemented or otherwise modified, the
“MSSA”) which is hereby incorporated by reference into this Agreement. In the event of any conflict or inconsistency between the terms and
conditions of the MSSA and this Agreement, the terms of this Agreement shall govern. Capitalized terms not otherwise defined herein shall have
the meaning given in the MSSA.
2. Term; Communications Agreement and Pricing Agreement . The term of this Agreement shall begin on the Effective Date and continue through
August 31, 2023 (the “Term”); provided that the Term of this Agreement shall automatically extend on a day-to-day basis to permit completion of
operations on the pad location(s) where the performance of Services is in progress as of August 31, 2023, including demobilization of Fleet One
(as hereinafter defined) from such pad location(s). This Agreement shall terminate automatically upon expiration of the Term with no further
liability between the Parties except for those liabilities arising out of the period prior to expiration of the Term.
3. Pricing and Scope of Work.
(a) Contractor shall perform the Services in accordance with each applicable work order or other instrument used by Company to authorize the
performance of the Services at the prices set forth in Exhibit A. Rates for items not included in Exhibit A or expressly provided herein shall be
agreed upon in writing by the Parties. Subject to the provisions of Article 5, the hourly rates for “Equipment” for simulfrac operations set forth
in Exhibit A are fixed for the Term and inclusive of any markups. The unit rates for “Chemicals”, “Sand/Last Mile” and certain other items
associated with the Services will be charged as provided on Exhibit A. Additionally, Company shall not be liable for any detention,
demurrage, or non-utilization charges incurred by Contractor in connection with trucking services provided by Contractor or its subcontractors
in furtherance of the Services, except if and to the extent that any such detention, demurrage, or non-utilization charges are directly caused by
any member of the Company Group, as determined by Company in good faith.

(b) Contractor shall provide one (1) Tier II diesel simulfrac fleet capable of sustaining maximum treating pressures of 9,000 pounds per square
inch and maximum pump rates in the aggregate of 150 barrels per minute (equal to 75 barrels per minute per well) in the performance of the
Services (“Fleet One”), with Fleet One dedicated exclusively to Company throughout the Term. For Fleet One, Contractor shall provide (i)
on-site storage equipment capable of holding a minimum of 4,500,000 pounds of proppant for simulfrac (except where Company is providing
or elects to provide proppant logistics pursuant to Article 9), and (ii) sufficient personnel and equipment capable of providing the Services,
including all pump down operations required in connection with the Services. The provision of Services under this Agreement and the
applicable pricing described herein are subject to the operating parameters described above and in Exhibit A together with the Non-Productive
Time, Equipment Mobilization and Efficiency Rate parameters described in Article 7, Article 8, Exhibit B and Exhibit C (collectively the
“Operating Parameters”). In the event Company seeks to implement a job design for a well that requires higher treating pressures or pump
rates or any other modifications to the Operating Parameters, Company shall provide written notice to Contractor’s Change Order
Representative (as designated in accordance with Article 19 of this Agreement), and the Parties will follow the process described in Article
3(c) below. Contractor will be solely responsible for the operation of the equipment, and the equipment shall remain under the control of
Contractor at all times. Contractor shall provide trained and qualified personnel to perform the Services. In satisfying its Fleet obligations
under this Agreement, Contractor will have the sole right to determine the equipment included in Fleet One, subject to (i) Contractor’s
compliance with the requirements of this Agreement, and (ii) Contractor consulting with Company within a reasonable period of time (but at
least ten (10) days) before changing the then-current configuration or components of any Fleet.
(c) Company may from time to time submit to Contractor in writing a proposed change order signed by Company’s Change Order representative
or another duly authorized manager of Company, and Contractor shall respond to Company within (i) forty-eight (48) hours for a change
requested to any Services that are in-progress on a pad when the proposed change is submitted (ii) forty-eight (48) hours for a request to
increase the maximum pump rates to 160 bpm for simulfrac for Services on a pad that have not yet commenced, or (iii) ten (10) days for any
changes (other than a modification to pump rates) requested to Services that have not yet commenced when the proposed changes are
submitted, with a written statement setting forth, at a minimum, the availability, pricing and timing related to the equipment and/or services
requested in the proposed change order. Any such proposed change order from Company shall include the estimated start and end dates for the
proposed change, shall be submitted to Contractor’s Change Order Representative, and if Company agrees with Contractor’s response, the
Parties shall execute an agreed change order (a “Final Change Order”). Contractor’s failure to respond to a change order request within the
period specified herein shall be deemed a rejection of such request. Contractor shall have no obligation to enter into a Final Change Order, nor
shall Contractor have any obligation to provide any services or equipment described in a proposed change order other than pursuant to a Final
Change Order. Company agrees that it will (i) instruct its representatives, including any contractors (i.e., the “Company Man” at a pad), not to
request modifications to the scope of the Services or the Operating Parameters and (ii) utilize the process described above to effect any Final
Change Order(s) as may be agreed upon by the Parties in connection with the Services. If at the request of Company’s Completions Manager
or Vice President of Completions, Contractor provides any equipment or services to Company or conducts operations hereunder in a way that
exceeds the Operating Parameters that are in addition to, or different from, the equipment or services described in Exhibit A, then
notwithstanding the foregoing, Contractor shall invoice Company, and Company shall be liable for, respectively, such additional equipment or
services or alternative operations.
4. Communication.
(d) The Parties shall participate in daily morning conference calls or meetings to discuss operational details for that day. Contractor shall appoint
at least one (1) representative who
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possesses the authority to manage Fleet One and their provision of the Services to participate in such calls or meetings.
(e) The Parties shall participate in regular conference calls or meetings to discuss current processes, procedures, guidelines, and initiatives relating
to the Services, and improvements thereto, including Contractor’s performance relative to the key performance indicator in Exhibit C.
Contractor shall appoint at least one (1) representative to be dedicated to participating in all such calls or meetings.
(f) Contractor shall participate in any other meetings, by phone or at Company’s location in Irving, Texas, as reasonably requested by Company,
to discuss any matters pertaining to Fleet One or the Services requiring the immediate attention of or action by a Party.
5. Price Adjustment Mechanism. On July 1, 2023 (the “Price Adjustment Date”), Contractor shall apply the price adjustment mechanism that is set
forth in Exhibit D (the “PAM”) to Services set forth in Exhibit A. The Parties shall enter into an amendment to this Agreement to reflect the
application of any price adjustments which shall be applied retroactively to all Services performed on and after the Price Adjustment Date.
6. Invoicing; Credits.
(g) Contractor shall issue invoices to Company for the Services on a per-well basis and otherwise in accordance with the MSSA.
(h) Without limiting Company’s rights or remedies under this Agreement or at law or in equity, Company may deduct any amount that Company
determines in good faith is owed by Contractor to Company under this Agreement (each such deduction, a “Credit”) from any charges
invoiced by Contractor hereunder or against other amounts owed by Company to Contractor under this Agreement. Company shall notify
Contractor in advance of applying any Credit against any charges invoiced by Contractor hereunder or against other amounts owed by
Company to Contractor under this Agreement. Such Credits shall not limit or affect any right of Company to recover any damages incurred by
Company as a result of any failure by Contractor to perform the Services or any other obligation contemplated by this Agreement.
Additionally, any application of a Credit by Company to any Contractor invoice(s) shall not limit or affect Contractor’s rights to dispute the
application of such Credit by Company or any right or remedy available to Contractor under this Agreement. Credits shall not expire and may
be held by Company until fully utilized. Upon the expiration or any termination of this Agreement, any remaining Credits shall be paid or
credited to Company, at Company’s election and in its sole discretion.
7. Non-Productive Time; Equipment Mobilization.
(i) Contractor shall be capable of performing the Services in accordance with the requirements of this Agreement on a twenty-four (24) hour
basis, seven (7) days a week. Neither Fleet Mobilization Time (defined below) nor any time period that the Parties may agree to, including a
holiday or time period associated with a weather event, shall be Company or Contractor Non-Productive Time (each defined in Article 7(b)).
“Fleet Mobilization Time” is the amount of time, as is mutually agreed to between Company and Contractor, that Fleet One is allowed to
move between pads in order to set up and be Mobilized on Location. Fleet One will be “Mobilized on Location” when Fleet One is fully
mobilized on a Company pad and fully capable of performing the Services.
(j) Subject to Article 7(a), (i) each hour or fractional hour that Contractor does not perform the Services when Fleet One is Mobilized on Location
for any reason, other than White Space or the release of Fleet One (pursuant to Exhibit E), that is attributable to the sole fault of any member
of the Company Group, will be “Company Non-Productive Time” or “Company NPT” and (ii) each hour or fractional hour that Contractor
does not perform the Services for

-3-

any reason not attributable to Company NPT will be “ Contractor Non-Productive Time” or “Contractor NPT.”
(k) Contractor shall be allocated Switch-Over-Time in order to conduct equipment moves on each pad. “ Switch-Over Time” means the time that
Company allots to Contractor to move its equipment between wells, according to Company’s design. The Parties acknowledge and agree that
the Switch-Over Time period is twenty (20) minutes for simulfrac for all moves for a particular pad; provided that the Parties may further
modify such time periods by amendment to this Agreement. Any Switch-Over Time in excess of the periods set forth in this Article 7(c) on a
pad shall constitute Contractor NPT except to the extent caused by Company Group, notwithstanding the definition of Contractor NPT in
Article 7(b).
8. Efficiency Rate.
(l) Upon completion of each pad, each Fleet shall be required to achieve an Efficiency Rate of ninety percent (90%) (“Efficiency Rate”), which
shall be calculated as set forth in Exhibit C.
(m) Efficiency Rate Failure. Company shall provide Contractor with written Notice of any failures to achieve the Efficiency Rate within ten (10)
Business Days of such failure. Company may, within ten (10) Business Days of the event giving rise to such termination right, terminate this
Agreement by providing written Notice to Contractor if Pioneer Fleet One fails to achieve the Efficiency Rate (i) for three (3) consecutive
pads or (ii) for three (3) pads within any rolling six (6)-pad period. Such termination shall be effective upon the date specified in Company’s
termination Notice to Contractor and Company shall not have any termination liability to the Contractor under this Agreement.
9. Materials and Logistics. Company shall have the right, in Company’s sole discretion by giving written notice to Contractor (a) at least thirty (30)
days in advance, to supply proppant logistics, and (b) at least forty-five (45) days in advance, to supply all or a portion of the friction reducer, high
viscosity friction reducer and surfactant (collectively, the “Company Provided Materials”) to Contractor for purposes of Contractor’s
performance of the Services. As of the Effective Date, Company elects to provide high viscosity friction reducer, friction reducer, diesel fuel and
trucking, surfactant, proppant logistics and proppant. At Company’s election, Company reserves the right to supply any other materials or
logistics requirements in furtherance of the performance of the Services. If Company desires to have Contractor provide Company Provided
Materials that are being supplied by Company as of the Effective Date or thereafter, then the change order procedure set forth in Article 3(c)
above shall apply.
10. White Space.
(n) “White Space” means any full day or period of consecutive full days during which Fleet One is capable of performing the Services in
accordance with this Agreement but is not scheduled by Company to perform the Services. With respect to Fleet One, White Space does not
include: (i) the first ten (10) days of Fleet Mobilization Time per calendar quarter; (ii) any Fleet Mobilization Time to the extent Contractor’s
time to move Fleet One between pads and set up and be Mobilized on Location exceeds seventy-two (72) hours; (iii) any time period that Fleet
One is Mobilized on Location; or (iv) any time period during which Fleet One performs services for a third party customer of Contractor. The
Parties shall work together in good faith to maintain a schedule for the Services that minimizes, to the extent commercially reasonable, the
potential for White Space.
(o) For any White Space Period (as defined in Article 12) in a calendar quarter that exceeds ten (10) days (“ Allowable White Space”), Company
shall be liable to Contractor for an amount (the “White Space Reservation Fee”), equal to $100,000 per day. For purposes of this subsection
(b), if a the Release Date for Fleet One occurs during a calendar quarter pursuant to Exhibit E, the Allowable White Space attributable to that
Fleet shall be prorated to account
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for any portion of such calendar quarter that Fleet One was active prior to the Release Date for Fleet One.
(p) Company shall advise Contractor of any anticipated days of White Space for Fleet One as soon as is reasonably practicable. Company shall
provide to Contractor at least seventy-two (72) hours’ notice of the date for the affected Fleet to resume its performance of the Services
following the anticipated White Space (the “Return Date”). Unless otherwise expressly notified by Company in writing, the affected Fleet
shall resume its performance of the Services on such Return Date.
(q) If Fleet One is subject to White Space and fails to resume its performance of the Services on its applicable Return Date, Contractor shall be
liable to Company for an amount equal to (i) the number of days or partial days beyond the Return Date that elapse prior to Fleet One’s
resumption of the Services, multiplied by (ii) $100,000 (“Return Date Overage Amount”). Company shall receive a corresponding Credit
equal to the amount of each Return Date Overage Amount.
11. Intentionally Omitted.
12. White Space Periods. Within ten (10) Business Days following the beginning of each calendar quarter during the Term, Contractor shall
determine the total number of days attributable to White Space for Fleet One during the preceding calendar quarter (the “White Space Period”).
For the avoidance of doubt, no White Space will be attributed to Fleet One after its Release Date as determined in accordance with the Release
Notice or its termination date as determined in accordance with Article 15(b)(i) or Article 18(c).
13. Governing Law and Venue. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas without regard
to any conflict of laws principles that, if applied, might permit or require the application of the laws of another jurisdiction. Each Party consents to
personal jurisdiction in any action brought in the United States federal and state courts located in the State of Texas with respect to any dispute,
claim or controversy arising out of or in relation to or in connection with this Agreement, and each of the Parties agrees that any action with
respect to any such dispute, controversy, or claim will be determined exclusively in a state or federal district court located in Dallas County, Texas.
EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH
THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH DISPUTE ARISING OUT OF THIS AGREEMENT
BROUGHT IN SUCH COURT OR ANY DEFENSE OF INCONVENIENT FORUM FOR THE MAINTENANCE OF SUCH DISPUTE. Each
Party hereby irrevocably waives its right to a jury trial with respect to any Claim brought by it or brought by the other Party that arises out of this
Agreement.
14. Remedies.
(r) If Contractor fails to perform any Services in accordance with this Agreement, Company may exercise any one or more of the following
remedies:
(i) provide the affected Services itself or procure such Services from an alternate source, in which case Contractor shall reimburse Company
for the costs incurred by Company in providing or procuring such Services to the extent that such costs exceed the applicable prices for
such Services set forth in Exhibit A (even if such prices were not paid by Company);
(ii) require Contractor to procure the affected Services from a third party selected by Company and have such third party provide such
Services to Company at no additional cost to Company;
(iii) require Contractor to reimburse Company for any amounts paid by Company to Contractor with respect to the affected Services; and
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(iv) require Contractor to take any other actions that the Company deems to be necessary to timely address Contractor’s failure to perform,
which may include (1) re-performing the relevant job, (2) supplementing the affected Fleet or crew, and (3) replacing the affected Fleet or
crew.
Any period(s) of time during which Company is exercising any of the remedies set forth in this Article 14(a) shall not be considered Company
NPT, Contractor NPT, or White Space.
(s) The rights and remedies of Company provided in this Article 14 are not exclusive and are in addition to any other rights and remedies provided
under this Agreement or at law or in equity, notwithstanding anything herein to the contrary.
15. Termination.
(t) Either Party may terminate this Agreement by delivery of a written termination notice to the other Party, in the event the other Party becomes
insolvent, files a petition in bankruptcy, has a petition in involuntary bankruptcy filed against such Party (which petition is not terminated
within sixty (60) days of filing), or makes an assignment for the benefit of its creditors. Such termination shall be effective immediately upon
delivery of written notice of termination.
(u) Company may, by delivery of a written termination notice to Contractor:
(i) Terminate this Agreement if Fleet One fails to achieve the Efficiency Rate (A) for three (3) consecutive pads or (B) for three (3) pads
within any rolling six (6)-pad period. Such termination shall be effective upon the date specified in Company’s termination notice to
Contractor and Company shall not have any termination liability to the Contractor under this Agreement; or
(ii) Terminate this Agreement in its entirety in the event of a Change in Control. “Change in Control” means the occurrence of any of the
following events:
(1) The acquisition by any person of beneficial ownership (as defined in Rule 13d-3 of the Securities Act of 1934) of securities of
ProPetro Holding Corp., a Delaware corporation (“Parent”), that, together with securities held by such person, constitutes fifty percent
(50%) or more of either (x) the then outstanding shares of common stock of Parent (the “Outstanding Parent Stock”) or (y) the
combined voting power of the then outstanding voting securities of Parent entitled to vote generally in the election of directors (the
“Outstanding Parent Voting Securities”); provided, however, that for these purposes, an acquisition by any person pursuant to a
transaction which complies with clauses (A), (B) and (C) of clause (3) below shall not constitute a Change in Control;
(2) A majority of the members of the board of directors of Parent (the “Board”) is replaced during any twelve (12)-month period by
directors whose appointment or election is not endorsed by a majority of the members constituting the Board prior to the date of the
appointment or election;
(3) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of Parent
or an acquisition of assets of another entity (a “Business Combination”), in each case, unless, following such Business Combination,
(A) all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding Parent Stock
and Outstanding Parent Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly,
more than fifty percent (50%) of, respectively, the then outstanding shares of common stock or common equity interests and the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors or other
governing body, as the
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case may be, of the entity resulting from such Business Combination (including, without limitation, an entity which as a result of such
transaction owns Parent or all or substantially all of Parent’s assets either directly or through one or more subsidiaries) in substantially
the same proportions as their ownership, immediately prior to such Business Combination of the Outstanding Parent Stock and
Outstanding Parent Voting Securities, as the case may be, (B) no person beneficially owns, directly or indirectly, fifty percent (50%)
or more of, respectively, the then outstanding shares of common stock or common equity interests of the entity resulting from such
Business Combination or the combined voting power of the then outstanding voting securities of such entity except to the extent that
such ownership results solely from ownership of Parent that existed prior to the Business Combination and (C) at least a majority of
the members of the board of directors or similar governing body of the entity resulting from such Business Combination, at the time of
the execution of the initial agreement, or of the action of the Board, providing for such Business Combination, were members of the
board of directors of Parent as of the Effective Date, or became members of the board of directors of Parent after the Effective Date
and whose election or appointment or nomination for election by Parent’s stockholders was approved by a vote of at least a majority
of the directors then comprising the board of directors of Parent;
(4) Approval by the stockholders of Parent of a complete liquidation or dissolution of Parent;
(5) Contractor is no longer a wholly owned subsidiary (or a wholly owned subsidiary of one or more wholly owned subsidiaries) of Parent;
and
(6) The consummation of a reorganization, merger, consolidation, sale or other disposition of all or substantially all of the assets of
Contractor to a person that is not wholly owned subsidiary (or a wholly owned subsidiary of one or more wholly owned subsidiaries)
of Parent.
(a) Contractor may, by delivery of a written termination notice to Company, terminate this Agreement if Company fails to pay any undisputed
invoice for Services properly performed by hereunder when such invoice or payment is due and payable hereunder, unless within thirty (30)
days following Company’s receipt of a written notice from Contractor to Company of such non-payment, Company makes such payments in
accordance herewith.
16. Assignment. This Agreement shall inure to the benefit of and be binding upon the successors and/or permitted assigns of each Party hereto. This
Agreement shall not be assigned, directly or indirectly (whether by merger, operation of law, change in majority ownership of any entity directly
or indirectly controlling Contractor or otherwise) in whole or in part, by either Party without the prior written consent of the other Party (such
consent not to be unreasonably withheld, conditioned or delayed), except that Company may assign and transfer this Agreement to any affiliate or
subsidiary of Company without such consent. Without in any way limiting any of the foregoing provisions of this Article 16, if Contractor assigns
this Agreement, in whole or in part, the assignee (in the case of a direct assignment) and the ultimate parent of such assignee (in the case of a direct
assignment) or the ultimate parent of Contractor (in the case of an indirect assignment after giving effect to such indirect assignment) shall be
deemed for all purposes to have agreed (in addition to Contractor) to perform and be obligated for the obligations of Contractor under this
Agreement. No assignment of this Agreement by Contractor shall release Contractor from any of its obligations under this Agreement. Any
assignment or attempted assignment of this Agreement that is not in accordance with this Article 16 shall be deemed null and void.
17. Confidentiality. Except as expressly authorized hereunder or by prior written agreement by an officer of Company, Contractor shall make no
public announcement concerning this Agreement and all information contained herein or related to the Services is “Company Confidential
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Information” (as defined in the MSSA) and shall be held in strict confidence by Contractor. Contractor shall not disclose, publish, release,
transfer or otherwise make available Company Confidential Information in any form to, or for the use or benefit of, any person or entity without
Company’s express written consent. Contractor shall disclose Company Confidential Information only to its personnel who have a need to know in
performance of the Services, and Contractor shall ensure that Company Confidential Information is kept strictly confidential by such personnel in
accordance with this Article 17.
18. Health, Safety, Environment, Taxes.
(a) Contractor shall be solely responsible for Contractor Group’s safe behavior and work practices while on any Company location. Contractor
must immediately report all incidents (including safety hazards, near misses, motor-vehicle accidents, injuries, illnesses, spills, and property
damage) that occur on a Company work site or location to the appropriate on-site Company representative. Contractor shall intervene and, if
appropriate, stop work activity to ensure safety and operational integrity. If Company performs a root cause analysis (“RCA”) or other
investigation of an incident, Contractor will fully cooperate with Company and promptly provide all reasonable access, assistance, and
materials that Company may request; provided, that such provision would not materially violate Contractor’ applicable policies. For any
Contractor Group incident occurring on a Company location, Contractor shall complete an incident report and conduct an incident
investigation (to include an RCA) and deliver the non-privileged portions of these to a Company representative within one (1) week of the
incident; provided, that if the circumstances of the incident are such that completion of Contractor’s incident investigation and RCA will, in
good faith, require a longer period, then Contractor will deliver an initial report of the incident within one (1) week of the incident and the nonprivileged portions of the final investigation and RCA as promptly as possible. Contractor’s RCA shall indicate how and why the incident
occurred and identify actions that Contractor will take or is taking to prevent a future occurrence of the incident.
(b) After an incident, Company may place Contractor on a mutually-agreed-upon improvement plan, which may include any of the following:
(i) Health, safety and environmental training conducted by Company, Contractor, or a third party;
(ii) temporary or permanent removal of any member of Contractor Group from location;
(iii) reporting of improvement throughout the process; and
(iv) regular inspection of equipment or personnel.
(b) If any member of Contractor Group exhibits behavior that creates a safety concern and does not reflect the corrective actions agreed-upon by
Contractor and Company, and that personnel does not rectify the behavior within thirty (30) days, then Company may terminate the
Agreement without liability, other than for amounts owed for Services performed up to the time of termination, as of any date specified in a
written notice to Contractor.
(c) With respect to the personnel performing the Services pursuant to this Agreement, Contractor shall be solely responsible for compliance with
all laws applicable to Contractor’s employees, including without limitation all laws and regulations regarding (i) the payment of wages and
other compensation, (ii) the payment of any taxes, licenses, fees and other assessments levied upon the wages of the Contractor Group, as
described in Section 9 of the MSSA, including any such taxes or similar assessments payable by withholding, and the payment of applicable
employment taxes and other withholdings, and (iii) all other employment obligations and liabilities.
(d) Without duplication of Article 18(d), Contractor shall pay or cause to be paid all taxes, charges and assessments of every kind and character
required by statute or by order of any
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taxing authority with respect to the provision of the Services. No Party shall be responsible nor liable for any taxes or other charges levied or
assessed against the facilities or property of the other Party, including ad valorem taxes (however assessed), or against the net worth or capital
stock of such Party.
19. Notices. All notices, requests, demands and other communications which are required or may be given under this Agreement shall be in writing
and shall be deemed to have been duly given (i) when received if personally delivered; (ii) the day after it is sent, if sent for next day delivery to a
domestic address by recognized overnight delivery service (e.g., DHL, UPS or Federal Express); (iii) upon receipt, if sent by certified or registered
mail, return receipt requested; or (iv) when verified by automated receipt or electronic logs if sent by email. In each case notice shall be sent as
indicated below:
If to Company to:

Company’s Change Order Representative:

If to Contractor to:

Contractor’s Change Order Representative

Pioneer Natural Resources USA, Inc.
Attn: Jesse Gibbs
777 Hidden Ridge
Irving, TX 75038
Email: Jesse.Gibbs@pxd.com
With a copy to:
Pioneer Natural Resources USA, Inc.
Attn: EVP & General Counsel
777 Hidden Ridge
Irving, TX 75038
Email: Mark.Kleinman@pxd.com
Pioneer Natural Resources USA, Inc.
Attn: Jesse Gibbs and Kasey Hohl
Email: Jesse.Gibbs@pxd.com
and Kasey.Hohl@pxd.com
ProPetro Services, Inc.
Attn: Sam Sledge and Adam Mu ñoz
P.O. Box 309
Midland, Texas 79702
Email: Sam.Sledge@propetroservices.com and
Adam.Munoz@propetroservices.com
With a copy to:
ProPetro Services, Inc.
Attn: General Counsel
P.O. Box 309
Midland, Texas 79702
Email: legalnotices@propetroservices.com
With a copy to:
ProPetro Services, Inc.
Attn: Shelby Fietz and Zack Hernandez
Email: Shelby.Fietz@propetroservices.com and
Zack.Hernandez@propetroservices.com

or to such other place and with such other copies as either Party may designate as to itself by written notice to the other Party.
20. Severability. If any provision of this Agreement is found by a court of competent jurisdiction to be invalid or unenforceable, said invalid or
unenforceable provision shall be disregarded only to the extent of its invalidity or unenforceability, and the balance of the provision and this
Agreement shall be enforced as the integrated written agreement of the Parties.
21. Waiver. No failure or delay by either Party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no
waiver by either Party of a breach of any
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provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any other provision.
22. Counterparts. This Agreement may be executed in a number of identical counterparts which, taken together, shall constitute collectively one (1)
agreement. This Agreement may be executed by Company and Contractor by portable document format (.pdf) signature, such that the execution of
this Agreement by portable document format (.pdf) signature shall be deemed effective for all purposes as though this Agreement was executed as
a “blue ink” original.
23. Interpretation. The Exhibits to this Agreement are hereby incorporated into and deemed part of this Agreement for all purposes. All references to
this Agreement include the Exhibits and other documents incorporated by reference into this Agreement, unless the context in which used will
otherwise require. Unless otherwise expressly stated, all references to Articles, subsections, other subdivisions, and Exhibits refer to Articles,
subsections and other subdivisions of, and Exhibits to, this Agreement. The word “or” is not exclusive and the word “include” and its derivatives
will not be construed as terms of limitation. Examples will not be construed as to limit, whether expressly or by implication, the matter they
illustrate. The words “will” and “shall” are expressions of command, not merely expressions of future intent or expectation. The word “may”
means has the right, but not the obligation, to do something, and the words “may not” mean does not have the right to do something. Unless
otherwise expressly stated, the words “hereof,” “herein” and “hereunder” and words of similar import refer to this Agreement as a whole and not to
any particular term of this Agreement. Unless otherwise expressly stated, the words “day,” “month” and “year” mean, respectively, calendar day,
calendar month and calendar year. References to any law will be to such law as amended, supplemented or extended, or to a newly adopted law
replacing such law. Headings are included for ease of reference only and will not affect the interpretation or construction of this Agreement.
24. Not a Lease. Notwithstanding any provisions of this Agreement to the contrary, Company and Contractor acknowledge and agree that (i)
Contractor’s provision of equipment, material, supplies and labor under this Agreement is solely in furtherance of Contractor’s performance of the
Services for Company; (ii) Contractor shall be permitted to exchange or substitute pieces of equipment used in the performance of Services; and,
(iii) no equipment provided by Contractor during the performance of the Services under this Agreement is a right-of-use asset.
25. Merger Clause. This Agreement is the final and complete agreement between the Parties regarding the subject matter hereof, and any prior or
contemporaneous agreements regarding the subject matter hereof, whether oral or written, between the Parties are superseded by this Agreement.
Neither Party is relying upon any prior representations or agreements, verbal or in writing, of any Party prior to the Effective Date.
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of Company and Contractor has caused this Agreement to be signed and delivered by its duly authorized representative
effective for all purposes on the Effective Date.
COMPANY:
PIONEER NATURAL RESOURCES USA, INC.
By:
/s/ Richard P. Dealy
Name:
Richard P. Dealy
Title:
President & Chief Operating Officer

[Signature Page to Pressure Pumping Services Agreement - Fleet One Simulfrac]

CONTRACTOR:
PROPETRO SERVICES, INC.
By:
/s/ Samuel D. Sledge
Name:
Samuel D. Sledge
Title:
Chief Executive Officer

[Signature Page to Pressure Pumping Services Agreement - Fleet One Simulfrac]

EXHIBIT A TO PRESSURE PUMPING SERVICES AGREEMENT
PRICING AND SCOPE OF WORK
[Attached]

Exhibit A

EXHIBIT B TO PRESSURE PUMPING SERVICES AGREEMENT
FLEET MOBILIZATION AND NON-PRODUCTIVE TIME
[Attached]

Exhibit B

EXHIBIT C TO PRESSURE PUMPING SERVICES AGREEMENT
EXAMPLE CALCULATION OF EFFICIENCY RATE
[Attached]

Exhibit C

EXHIBIT D TO PRESSURE PUMPING SERVICES AGREEMENT
PRICE ADJUSTMENT MECHANISM
[Attached]

Exhibit D

EXHIBIT E TO PRESSURE PUMPING SERVICES AGREEMENT
FLEET RELEASE

Company shall have the right to release Fleet One by providing written notice to Contractor (“ Release Notice”), and Company shall provide
Contractor at least seventy (70) days’ prior written notice of its election, which notice shall state the last date on which Fleet One will perform
Services hereunder (the “Release Date”). For the avoidance of doubt, the notice and payment obligations set forth in this Exhibit E, shall not apply if
this Agreement is terminated in its entirety in accordance with its terms. If Company fails to provide Contractor with at least seventy (70) days’ prior
written notice before the Release Date, then for each day less than the prescribed seventy (70) day notice period, Company shall pay Contractor, as
liquidated damages (and not as a penalty), the following sums:
Notice Period (days)
69-35 days’ notice
Less than 35 days’ notice

Daily Fee
$50,000/day
$100,000/day

Exhibit E

Exhibit 10.2

PRESSURE PUMPING SERVICES AGREEMENT – FLEET TWO

This Pressure Pumping Services Agreement (this “ Agreement”), executed on October 31, 2022 (the “Execution Date”) but effective as of January 1,
2023 (“Effective Date”), is between Pioneer Natural Resources USA, Inc., a Delaware corporation with its principal place of business at 777 Hidden
Ridge, Irving, Texas 75038 (“Company”), and ProPetro Services, Inc., a Texas corporation with its principal place of business at 1706 S. Midkiff,
Bldg. B, Midland, Texas 79701 (“Contractor”). Company and Contractor are sometimes hereinafter individually referred to as a “ Party,” and
collectively as the “Parties.”
RECITALS
WHEREAS, Company desires Contractor to provide a dedicated hydraulic fracturing fleet (as defined in Article 3(b)) to Company for the
performance of fracture stimulation pumping services, including all pump down operations associated therewith, and provision of associated products in
connection with Company’s operations, as described in this Agreement (the “Services”); and
herein;

WHEREAS, Contractor desires to perform, and represents that it has fully-trained personnel capable of performing the Services as required

NOW, THEREFORE, for and in consideration of the covenants and promises herein contained, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:
1. Master Service/Sales Agreement . This Agreement is subject to the terms and conditions of that certain Amended and Restated Master
Service/Sales Agreement by and between Company and Contractor dated May 16, 2016 (as amended, supplemented or otherwise modified, the
“MSSA”) which is hereby incorporated by reference into this Agreement. In the event of any conflict or inconsistency between the terms and
conditions of the MSSA and this Agreement, the terms of this Agreement shall govern. Capitalized terms not otherwise defined herein shall have
the meaning given in the MSSA.
2. Term; Communications Agreement and Pricing Agreement . The term of this Agreement shall begin on the Effective Date and continue through the
one-year anniversary date of the Fleet Two Conversion Date (as hereinafter defined) (the “Initial Term”). Company shall have the right,
exercisable in its sole discretion, to extend the term of this Agreement for an additional year (“Renewal Term ”), by providing written notice
thereof to Contractor not later than ninety (90) days prior to the expiration of the Initial Term (collectively “Term”). The Term of this Agreement
shall automatically extend on a day-to-day basis to permit completion of operations on the pad location(s) where the performance of Services is in
progress as of the end of the Term, including demobilization of Fleet Two (as hereinafter defined) from such pad location.
3. Pricing and Scope of Work.
(a) Contractor shall perform the Services in accordance with each applicable work order or other instrument used by Company to authorize the
performance of the Services at the prices set forth in Exhibit A. Rates for items not included in Exhibit A or expressly provided herein shall be
agreed upon in writing by the Parties. Subject to the provisions of Article 5, the hourly rates for “Equipment” for simulfrac and zipper
operations set forth in Exhibit A are fixed for the Term and inclusive of any markups. The unit rates for “Chemicals”, “Sand/Last Mile” and
certain other items associated with the Services will be charged as provided on Exhibit A. Additionally, Company shall not be liable for any
detention, demurrage, or non-utilization charges incurred by Contractor in connection with trucking services provided by Contractor or its
subcontractors in furtherance of the Services, except if and to the extent that any such

detention, demurrage, or non-utilization charges are directly caused by any member of the Company Group, as determined by Company in
good faith.
(b) Contractor shall provide one (1) hydraulic fracturing fleet with equipment (“ Fleet Two”), which shall initially be a Tier II diesel simulfrac fleet
capable of sustaining maximum treating pressures of 9,000 pounds per square inch and maximum pump rates in the aggregate of 150 barrels
per minute (equal to 75 barrels per minute per well) in the performance of the Services with Fleet Two dedicated exclusively to Company
throughout the Term. The Parties estimate that on or before May 1, 2023 (“Target Fleet Two Conversion Date ”), Fleet Two shall be able to
provide Services as Tier IV dual fuel fleet (or subject to the provisions of Exhibit F, a Tier II diesel zipper fleet) capable of sustaining
maximum treating pressures of 10,000 pounds per square inch and maximum pump rates in the aggregate of 105 barrels per minute in the
performance of the Services (“Fleet Two Conversion”). Company shall have the right to defer the Target Fleet Two Conversion Date by up to
thirty (30) days by providing ten (10) days written notice to Contractor prior to the Target Fleet Two Conversation Date. At least sixty (60)
days prior to the Target Fleet Two Conversion Date, Contractor shall provide written notice to Company confirming whether it will meet the
Target Fleet Two Conversion Date. If Contractor indicates in such notice that it will not be able to meet the Target Fleet Two Conversion Date,
Contractor will provide Company with a revised conversion date and such revised date shall not be later than May 31, 2023. The date provided
in such Notice by Contractor shall constitute the “Confirmed Fleet Two Conversion Date ”. The date on which the Fleet Two Conversion
occurs shall be the “Fleet Two Conversion Date ” and Contractor shall confirm the Fleet Two Conversion date in writing. Additionally,
Contractor shall have the right to begin substituting single Tier IV dual fuel pumping units for single Tier II diesel pumping units on or after
January 1, 2023, provided that the applicable Tier II Simul-Frac Spread Hourly pricing in Exhibit A shall remain in place until the Fleet Two
Conversion Date and then the Tier IV Zipper Frac Spread Hourly pricing in Exhibit A shall commence on the Fleet Two Conversion Date.
Notwithstanding anything to the contrary contained in this Agreement, if Contractor fails to complete the Fleet Two Conversion by the
Confirmed Fleet Two Conversion Date, then Company in its sole discretion may elect to; a) extend the Confirmed Fleet Two Conversion Date,
by a reasonable time period; b) exercise its rights and remedies under this Agreement; or c) terminate this Agreement without further liability to
Contractor. For Fleet Two, Contractor shall provide (i) on-site storage equipment capable of holding a minimum of 2,300,000 pounds of
proppant for zipper frac and 4,500,000 pounds of proppant for simulfrac (except where Company is providing or elects to provide proppant
logistics pursuant to Article 9), and (ii) sufficient personnel and equipment capable of providing the Services, including all pump down
operations required in connection with the Services. The provision of Services under this Agreement and the applicable pricing described herein
are subject to the operating parameters described above and in Exhibit A together with the Non-Productive Time, Equipment Mobilization and
Efficiency Rate parameters described in Article 7 Article 8, Exhibit B and Exhibit C (collectively the “Operating Parameters”). In the event
Company seeks to implement a job design for a well that requires higher treating pressures or pump rates or any other modifications to the
Operating Parameters, Company shall provide written notice to Contractor’s Change Order Representative (as designated in accordance with
Article 19 of this Agreement), and the Parties will follow the process described in Article 3(c) below. Contractor will be solely responsible for
the operation of the equipment, and the equipment shall remain under the control of Contractor at all times. Contractor shall provide trained and
qualified personnel to perform the Services. In satisfying its Fleet obligations under this Agreement, Contractor will have the sole right to
determine the equipment included in Fleet Two, subject to (i) Contractor’s compliance with the requirements of this Agreement, and (ii)
Contractor consulting with Company within a reasonable period of time (but at least ten (10) days) before changing the then-current
configuration or components of any Fleet.
(c) Company may from time to time submit to Contractor in writing a proposed change order signed by Company’s Change Order representative
or another duly authorized manager of Company, and Contractor shall respond to Company within (i) forty-eight (48) hours for a
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change requested to any Services that are in-progress on a pad when the proposed change is submitted (ii) forty-eight (48) hours for a request to
increase the maximum pump rates to 160 bpm for simulfrac for Services on a pad that have not yet commenced, or (iii) ten (10) days for any
changes (other than a modification to pump rates) requested to Services that have not yet commenced when the proposed changes is submitted,
with a written statement setting forth, at a minimum, the availability, pricing and timing related to the equipment and/or services requested in
the proposed change order. Any such proposed change order from Company shall include the estimated start and end dates for the proposed
change, shall be submitted to Contractor’s Change Order Representative, and if Company agrees with Contractor’s response, the Parties shall
execute an agreed change order (a “Final Change Order”). Contractor’s failure to respond to a change order request within the period
specified herein shall be deemed a rejection of such request. Contractor shall have no obligation to enter into a Final Change Order, nor shall
Contractor have any obligation to provide any services or equipment described in a proposed change order other than pursuant to a Final
Change Order. Company agrees that it will (i) instruct its representatives, including any contractors (i.e., the “Company Man” at a pad), not to
request modifications to the scope of the Services or the Operating Parameters and (ii) utilize the process described above to effect any Final
Change Order(s) as may be agreed upon by the Parties in connection with the Services. If at the request of Company’s Completions Manager
or Vice President of Completions, Contractor provides any equipment or services to Company or conducts operations hereunder in a way that
exceeds the Operating Parameters that are in addition to, or different from, the equipment or services described in Exhibit A, then
notwithstanding the foregoing, Contractor shall invoice Company, and Company shall be liable for, respectively, such additional equipment or
services or alternative operations. The Parties may upon mutual written agreement convert Fleet Two to an electric fleet.
4. Communication.
(d) The Parties shall participate in daily morning conference calls or meetings to discuss operational details for that day. Contractor shall appoint at
least one (1) representative who possesses the authority to manage Fleet Two and their provision of the Services to participate in such calls or
meetings.
(e) The Parties shall participate in regular conference calls or meetings to discuss current processes, procedures, guidelines, and initiatives relating
to the Services, and improvements thereto, including Contractor’s performance relative to the key performance indicator in Exhibit C.
Contractor shall appoint at least one (1) representative to be dedicated to participating in all such calls or meetings.
(f) Contractor shall participate in any other meetings, by phone or at Company’s location in Irving, Texas, as reasonably requested by Company, to
discuss any matters pertaining to Fleet Two or the Services requiring the immediate attention of or action by a Party.
5. Price Adjustment Mechanism . Beginning July 1, 2023 and each six (6) month period thereafter during the Term (each a “ Price Adjustment
Date”), Contractor shall apply the price adjustment mechanism that is set forth in Exhibit D (the “PAM”) to the Services set forth in Exhibit A.
The Parties shall enter into an amendment to this Agreement to reflect the application of any price adjustments which shall be applied retroactively
to all Services performed on and after the Price Adjustment Date.
6. Invoicing; Credits.
(g) Contractor shall issue invoices to Company for the Services on a per-well basis and otherwise in accordance with the MSSA.
(h) Without limiting Company’s rights or remedies under this Agreement or at law or in equity, Company may deduct any amount that Company
determines in good faith is owed by
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Contractor to Company under this Agreement (each such deduction, a “ Credit”) from any charges invoiced by Contractor hereunder or against
other amounts owed by Company to Contractor under this Agreement. Company shall notify Contractor in advance of applying any Credit
against any charges invoiced by Contractor hereunder or against other amounts owed by Company to Contractor under this Agreement. Such
Credits shall not limit or affect any right of Company to recover any damages incurred by Company as a result of any failure by Contractor to
perform the Services or any other obligation contemplated by this Agreement. Additionally, any application of a Credit by Company to any
Contractor invoice(s) shall not limit or affect Contractor’s rights to dispute the application of such Credit by Company or any right or remedy
available to Contractor under this Agreement. Credits shall not expire and may be held by Company until fully utilized. Upon the expiration or
any termination of this Agreement, any remaining Credits shall be paid or credited to Company, at Company’s election and in its sole
discretion.
7. Non-Productive Time; Equipment Mobilization.
(i) Contractor shall be capable of performing the Services in accordance with the requirements of this Agreement on a twenty-four (24) hour basis,
seven (7) days a week. Neither Fleet Mobilization Time (defined below) nor any time period that the Parties may agree to, including a holiday
or time period associated with a weather event, shall be Company or Contractor Non-Productive Time (each defined in Article 7(b)). “Fleet
Mobilization Time” is the amount of time, as is mutually agreed to between Company and Contractor, that Fleet Two is allowed to move
between pads in order to set up and be Mobilized on Location. Fleet Two will be “Mobilized on Location” when Fleet Two is fully mobilized
on a Company pad and fully capable of performing the Services.
(j) Subject to Article 7(a), (i) each hour or fractional hour that Contractor does not perform the Services when Fleet Two is Mobilized on Location
for any reason, other than White Space or the release of Fleet Two (pursuant to Exhibit E), that is attributable to the sole fault of any member of
the Company Group, will be “Company Non-Productive Time” or “Company NPT” and (ii) each hour or fractional hour that Contractor does
not perform the Services for any reason not attributable to Company NPT will be “Contractor Non-Productive Time” or “Contractor NPT.”
(k) Contractor shall be allocated Switch-Over-Time in order to conduct equipment moves on each pad. “ Switch-Over Time” means the time that
Company allots to Contractor to move its equipment between wells, according to Company’s design. The Parties acknowledge and agree that
the Switch-Over Time period is twenty (20) minutes for both zipper and simulfrac for all moves for a particular pad; provided that the Parties
may further modify such time periods by amendment to this Agreement. Any Switch-Over Time in excess of the periods set forth in this Article
7(c) on a pad shall constitute Contractor NPT except to the extent caused by Company Group, notwithstanding the definition of Contractor
NPT in Article 7(b).
8. Efficiency Rate.
(l) Upon completion of each pad, each Fleet shall be required to achieve an Efficiency Rate of ninety percent (90%) (“Efficiency Rate”), which
shall be calculated as set forth in Exhibit C.
(m) Efficiency Rate Failure. Company shall provide Contractor with written Notice of any failures to achieve the Efficiency Rate within ten (10)
Business Days of such failure. Company may, within ten (10) Business Days of the event giving rise to such termination right, terminate this
Agreement by providing written Notice to Contractor if Pioneer Fleet Two fails to achieve the Efficiency Rate (i) for three (3) consecutive pads
or (ii) for three (3) pads within any rolling six (6)-pad period. Such termination shall be effective upon the date specified in Company’s
termination Notice to Contractor and Company shall not have any termination liability to the Contractor under this Agreement.
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9. Materials and Logistics. Company shall have the right, in Company’s sole discretion by giving written notice to Contractor (a) at least thirty (30)
days in advance, to supply proppant logistics, and (b) at least forty-five (45) days in advance, to supply all or a portion of the friction reducer, high
viscosity friction reducer and surfactant (collectively, the “Company Provided Materials”) to Contractor for purposes of Contractor’s
performance of the Services. As of the Effective Date, Company elects to provide high viscosity friction reducer, friction reducer, diesel fuel and
trucking, surfactant, proppant logistics and proppant. At Company’s election, Company reserves the right to supply any other materials or
logistics requirements in furtherance of the performance of the Services. If Company desires to have Contractor provide Company Provided
Materials that are being supplied by Company as of the Effective Date or thereafter, then the change order procedure set forth in Article 3(c)
above shall apply.
10. White Space.
(n) “White Space” means any full day or period of consecutive full days during which Fleet Two is capable of performing the Services in
accordance with this Agreement but is not scheduled by Company to perform the Services. With respect to Fleet Two, White Space does not
include: (i) the first ten (10) days of Fleet Mobilization Time per calendar quarter; (ii) any Fleet Mobilization Time to the extent Contractor’s
time to move Fleet Two between pads and set up and be Mobilized on Location exceeds seventy-two (72) hours; (iii) any time period that Fleet
Two is Mobilized on Location; or (iv) any time period during which Fleet Two performs services for a third party customer of Contractor. The
Parties shall work together in good faith to maintain a schedule for the Services that minimizes, to the extent commercially reasonable, the
potential for White Space.
(o) For any White Space Period (as defined in Article 12) in a calendar quarter that exceeds ten (10) days (“ Allowable White Space”), Company
shall be liable to Contractor for an amount (the “White Space Reservation Fee”), equal to $100,000 per day. For purposes of this subsection
(b), if the Release Date for Fleet Two occurs during a calendar quarter pursuant to Exhibit E, the Allowable White Space attributable to that
Fleet shall be prorated to account for any portion of such calendar quarter that Fleet Two was active prior to the Release Date for Fleet Two.
(p) Company shall advise Contractor of any anticipated days of White Space for Fleet Two as soon as is reasonably practicable. Company shall
provide to Contractor at least seventy-two (72) hours’ notice of the date for the affected Fleet to resume its performance of the Services
following the anticipated White Space (the “Return Date”). Unless otherwise expressly notified by Company in writing, the affected Fleet
shall resume its performance of the Services on such Return Date.
(q) If Fleet Two is subject to White Space and fails to resume its performance of the Services on its applicable Return Date, Contractor shall be
liable to Company for an amount equal to (i) the number of days or partial days beyond the Return Date that elapse prior to Fleet Two’s
resumption of the Services, multiplied by (ii) $100,000 (“Return Date Overage Amount”). Company shall receive a corresponding Credit
equal to the amount of each Return Date Overage Amount.
11. Intentionally Omitted.
12. White Space Periods. Within ten (10) Business Days following the beginning of each calendar quarter during the Term, Contractor shall
determine the total number of days attributable to White Space for Fleet Two during the preceding calendar quarter (the “White Space Period”).
For the avoidance of doubt, no White Space will be attributed to Fleet Two after its Release Date as determined in accordance with the Release
Notice or its termination date as determined in accordance with Article 15(b)(i) or Article 18(c).
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13. Governing Law and Venue. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas without regard
to any conflict of laws principles that, if applied, might permit or require the application of the laws of another jurisdiction. Each Party consents to
personal jurisdiction in any action brought in the United States federal and state courts located in the State of Texas with respect to any dispute,
claim or controversy arising out of or in relation to or in connection with this Agreement, and each of the Parties agrees that any action with
respect to any such dispute, controversy, or claim will be determined exclusively in a state or federal district court located in Dallas County, Texas.
EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH
THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH DISPUTE ARISING OUT OF THIS AGREEMENT
BROUGHT IN SUCH COURT OR ANY DEFENSE OF INCONVENIENT FORUM FOR THE MAINTENANCE OF SUCH DISPUTE. Each
Party hereby irrevocably waives its right to a jury trial with respect to any Claim brought by it or brought by the other Party that arises out of this
Agreement.
14. Remedies.
(r) If Contractor fails to perform any Services in accordance with this Agreement, Company may exercise any one or more of the following
remedies:
(i) provide the affected Services itself or procure such Services from an alternate source, in which case Contractor shall reimburse Company
for the costs incurred by Company in providing or procuring such Services to the extent that such costs exceed the applicable prices for
such Services set forth in Exhibit A (even if such prices were not paid by Company);
(ii) require Contractor to procure the affected Services from a third party selected by Company and have such third party provide such
Services to Company at no additional cost to Company;
(iii) require Contractor to reimburse Company for any amounts paid by Company to Contractor with respect to the affected Services; and
(iv) require Contractor to take any other actions that the Company deems to be necessary to timely address Contractor’s failure to perform,
which may include (1) re-performing the relevant job, (2) supplementing the affected Fleet or crew, and (3) replacing the affected Fleet or
crew.
Any period(s) of time during which Company is exercising any of the remedies set forth in this Article 14(a) shall not be considered Company
NPT, Contractor NPT, or White Space.
(s) The rights and remedies of Company provided in this Article 14 are not exclusive and are in addition to any other rights and remedies provided
under this Agreement or at law or in equity, notwithstanding anything herein to the contrary.
15. Termination.
(t) Either Party may terminate this Agreement by delivery of a written termination notice to the other Party, in the event the other Party becomes
insolvent, files a petition in bankruptcy, has a petition in involuntary bankruptcy filed against such Party (which petition is not terminated
within sixty (60) days of filing), or makes an assignment for the benefit of its creditors. Such termination shall be effective immediately upon
delivery of written notice of termination.
(u) Company may, by delivery of a written termination notice to Contractor:
(i) Terminate this Agreement if Fleet Two fails to achieve the Efficiency Rate (A) for three (3) consecutive pads or (B) for three (3) pads
within any rolling six (6)-pad period. Such termination shall be effective upon the date specified in Company’s termination notice to
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Contractor and Company shall not have any termination liability to the Contractor under this Agreement; or
(ii) Terminate this Agreement in its entirety in the event of a Change in Control. “ Change in Control” means the occurrence of any of the
following events:
(1) The acquisition by any person of beneficial ownership (as defined in Rule 13d-3 of the Securities Act of 1934) of securities of
ProPetro Holding Corp., a Delaware corporation (“Parent”), that, together with securities held by such person, constitutes fifty percent
(50%) or more of either (x) the then outstanding shares of common stock of Parent (the “Outstanding Parent Stock”) or (y) the
combined voting power of the then outstanding voting securities of Parent entitled to vote generally in the election of directors (the
“Outstanding Parent Voting Securities”); provided, however, that for these purposes, an acquisition by any person pursuant to a
transaction which complies with clauses (A), (B) and (C) of clause (3) below shall not constitute a Change in Control;
(2) A majority of the members of the board of directors of Parent (the “Board”) is replaced during any twelve (12)-month period by
directors whose appointment or election is not endorsed by a majority of the members constituting the Board prior to the date of the
appointment or election;
(3) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of Parent
or an acquisition of assets of another entity (a “Business Combination”), in each case, unless, following such Business Combination,
(A) all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding Parent Stock
and Outstanding Parent Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly,
more than fifty percent (50%) of, respectively, the then outstanding shares of common stock or common equity interests and the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors or other
governing body, as the case may be, of the entity resulting from such Business Combination (including, without limitation, an entity
which as a result of such transaction owns Parent or all or substantially all of Parent’s assets either directly or through one or more
subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Business Combination of the
Outstanding Parent Stock and Outstanding Parent Voting Securities, as the case may be, (B) no person beneficially owns, directly or
indirectly, fifty percent (50%) or more of, respectively, the then outstanding shares of common stock or common equity interests of
the entity resulting from such Business Combination or the combined voting power of the then outstanding voting securities of such
entity except to the extent that such ownership results solely from ownership of Parent that existed prior to the Business Combination
and (C) at least a majority of the members of the board of directors or similar governing body of the entity resulting from such
Business Combination, at the time of the execution of the initial agreement, or of the action of the Board, providing for such Business
Combination, were members of the board of directors of Parent as of the Effective Date, or became members of the board of directors
of Parent after the Effective Date and whose election or appointment or nomination for election by Parent’s stockholders was
approved by a vote of at least a majority of the directors then comprising the board of directors of Parent;
(4) Approval by the stockholders of Parent of a complete liquidation or dissolution of Parent;
(5) Contractor is no longer a wholly owned subsidiary (or a wholly owned subsidiary of one or more wholly owned subsidiaries) of Parent;
and
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(6) The consummation of a reorganization, merger, consolidation, sale or other disposition of all or substantially all of the assets of
Contractor to a person that is not wholly owned subsidiary (or a wholly owned subsidiary of one or more wholly owned subsidiaries)
of Parent.
(a) Contractor may, by delivery of a written termination notice to Company, terminate this Agreement if Company fails to pay any undisputed
invoice for Services properly performed by hereunder when such invoice or payment is due and payable hereunder, unless within thirty (30)
days following Company’s receipt of a written notice from Contractor to Company of such non-payment, Company makes such payments in
accordance herewith.
16. Assignment. This Agreement shall inure to the benefit of and be binding upon the successors and/or permitted assigns of each Party hereto. This
Agreement shall not be assigned, directly or indirectly (whether by merger, operation of law, change in majority ownership of any entity directly
or indirectly controlling Contractor or otherwise) in whole or in part, by either Party without the prior written consent of the other Party (such
consent not to be unreasonably withheld, conditioned or delayed), except that Company may assign and transfer this Agreement to any affiliate or
subsidiary of Company without such consent. Without in any way limiting any of the foregoing provisions of this Article 16, if Contractor assigns
this Agreement, in whole or in part, the assignee (in the case of a direct assignment) and the ultimate parent of such assignee (in the case of a direct
assignment) or the ultimate parent of Contractor (in the case of an indirect assignment after giving effect to such indirect assignment) shall be
deemed for all purposes to have agreed (in addition to Contractor) to perform and be obligated for the obligations of Contractor under this
Agreement. No assignment of this Agreement by Contractor shall release Contractor from any of its obligations under this Agreement. Any
assignment or attempted assignment of this Agreement that is not in accordance with this Article 16 shall be deemed null and void.
17. Confidentiality. Except as expressly authorized hereunder or by prior written agreement by an officer of Company, Contractor shall make no
public announcement concerning this Agreement and all information contained herein or related to the Services is “Company Confidential
Information” (as defined in the MSSA) and shall be held in strict confidence by Contractor. Contractor shall not disclose, publish, release,
transfer or otherwise make available Company Confidential Information in any form to, or for the use or benefit of, any person or entity without
Company’s express written consent. Contractor shall disclose Company Confidential Information only to its personnel who have a need to know in
performance of the Services, and Contractor shall ensure that Company Confidential Information is kept strictly confidential by such personnel in
accordance with this Article 17.
18. Health, Safety, Environment, Taxes.
(a) Contractor shall be solely responsible for Contractor Group’s safe behavior and work practices while on any Company location. Contractor
must immediately report all incidents (including safety hazards, near misses, motor-vehicle accidents, injuries, illnesses, spills, and property
damage) that occur on a Company work site or location to the appropriate on-site Company representative. Contractor shall intervene and, if
appropriate, stop work activity to ensure safety and operational integrity. If Company performs a root cause analysis (“RCA”) or other
investigation of an incident, Contractor will fully cooperate with Company and promptly provide all reasonable access, assistance, and
materials that Company may request; provided, that such provision would not materially violate Contractor’ applicable policies. For any
Contractor Group incident occurring on a Company location, Contractor shall complete an incident report and conduct an incident investigation
(to include an RCA) and deliver the non-privileged portions of these to a Company representative within one (1) week of the incident;
provided, that if the circumstances of the incident are such that completion of Contractor’s incident investigation and RCA will, in good faith,
require a longer period, then Contractor will deliver an initial report of the incident within one (1) week of the incident and the non-privileged
portions of the final investigation and RCA as promptly as possible. Contractor’s
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RCA shall indicate how and why the incident occurred and identify actions that Contractor will take or is taking to prevent a future occurrence
of the incident.
(b) After an incident, Company may place Contractor on a mutually-agreed-upon improvement plan, which may include any of the following:
(i) Health, safety and environmental training conducted by Company, Contractor, or a third party;
(ii) temporary or permanent removal of any member of Contractor Group from location;
(iii) reporting of improvement throughout the process; and
(iv) regular inspection of equipment or personnel.
(b) If any member of Contractor Group exhibits behavior that creates a safety concern and does not reflect the corrective actions agreed-upon by
Contractor and Company, and that personnel does not rectify the behavior within thirty (30) days, then Company may terminate the Agreement
without liability, other than for amounts owed for Services performed up to the time of termination, as of any date specified in a written notice
to Contractor.
(c) With respect to the personnel performing the Services pursuant to this Agreement, Contractor shall be solely responsible for compliance with
all laws applicable to Contractor’s employees, including without limitation all laws and regulations regarding (i) the payment of wages and
other compensation, (ii) the payment of any taxes, licenses, fees and other assessments levied upon the wages of the Contractor Group, as
described in Section 9 of the MSSA, including any such taxes or similar assessments payable by withholding, and the payment of applicable
employment taxes and other withholdings, and (iii) all other employment obligations and liabilities.
(d) Without duplication of Article 18(d), Contractor shall pay or cause to be paid all taxes, charges and assessments of every kind and character
required by statute or by order of any taxing authority with respect to the provision of the Services. No Party shall be responsible nor liable for
any taxes or other charges levied or assessed against the facilities or property of the other Party, including ad valorem taxes (however
assessed), or against the net worth or capital stock of such Party.
19. Notices. All notices, requests, demands and other communications which are required or may be given under this Agreement shall be in writing
and shall be deemed to have been duly given (i) when received if personally delivered; (ii) the day after it is sent, if sent for next day delivery to a
domestic address by recognized overnight delivery service (e.g., DHL, UPS or Federal Express); (iii) upon receipt, if sent by certified or registered
mail, return receipt requested; or (iv) when verified by automated receipt or electronic logs if sent by email. In each case notice shall be sent as
indicated below:
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If to Company to:

Company’s Change Order Representative:

If to Contractor to:

Contractor’s Change Order Representative

Pioneer Natural Resources USA, Inc.
Attn: Jesse Gibbs
777 Hidden Ridge
Irving, TX 75038
Email: Jesse.Gibbs@pxd.com
With a copy to:
Pioneer Natural Resources USA, Inc.
Attn: EVP & General Counsel
777 Hidden Ridge
Irving, TX 75038
Email: Mark.Kleinman@pxd.com
Pioneer Natural Resources USA, Inc.
Attn: Jesse Gibbs and Kasey Hohl
Email: Jesse.Gibbs@pxd.com
and Kasey.Hohl@pxd.com
ProPetro Services, Inc.
Attn: Sam Sledge and Adam Mu ñoz
P.O. Box 309
Midland, Texas 79702
Email: Sam.Sledge@propetroservices.com and
Adam.Munoz@propetroservices.com
With a copy to:
ProPetro Services, Inc.
Attn: General Counsel
P.O. Box 309
Midland, Texas 79702
Email: legalnotices@propetroservices.com
With a copy to:
ProPetro Services, Inc.
Attn: Shelby Fietz and Zack Hernandez
Email: Shelby.Fietz@propetroservices.com and
Zack.Hernandez@propetroservices.com

or to such other place and with such other copies as either Party may designate as to itself by written notice to the other Party.
20. Severability. If any provision of this Agreement is found by a court of competent jurisdiction to be invalid or unenforceable, said invalid or
unenforceable provision shall be disregarded only to the extent of its invalidity or unenforceability, and the balance of the provision and this
Agreement shall be enforced as the integrated written agreement of the Parties.
21. Waiver. No failure or delay by either Party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no
waiver by either Party of a breach of any provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any
other provision.
22. Counterparts. This Agreement may be executed in a number of identical counterparts which, taken together, shall constitute collectively one (1)
agreement. This Agreement may be executed by Company and Contractor by portable document format (.pdf) signature, such that the execution of
this Agreement by portable document format (.pdf) signature shall be deemed effective for all purposes as though this Agreement was executed as
a “blue ink” original.
23. Interpretation. The Exhibits to this Agreement are hereby incorporated into and deemed part of this Agreement for all purposes. All references to
this Agreement include the Exhibits and other documents incorporated by reference into this Agreement, unless the context in which used will
otherwise require. Unless otherwise expressly stated, all references to Articles, subsections, other
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subdivisions, and Exhibits refer to Articles, subsections and other subdivisions of, and Exhibits to, this Agreement. The word “or” is not exclusive
and the word “include” and its derivatives will not be construed as terms of limitation. Examples will not be construed as to limit, whether
expressly or by implication, the matter they illustrate. The words “will” and “shall” are expressions of command, not merely expressions of future
intent or expectation. The word “may” means has the right, but not the obligation, to do something, and the words “may not” mean does not have
the right to do something. Unless otherwise expressly stated, the words “hereof,” “herein” and “hereunder” and words of similar import refer to
this Agreement as a whole and not to any particular term of this Agreement. Unless otherwise expressly stated, the words “day,” “month” and
“year” mean, respectively, calendar day, calendar month and calendar year. References to any law will be to such law as amended, supplemented
or extended, or to a newly adopted law replacing such law. Headings are included for ease of reference only and will not affect the interpretation or
construction of this Agreement.
24. Not a Lease. Notwithstanding any provisions of this Agreement to the contrary, Company and Contractor acknowledge and agree that (i)
Contractor’s provision of equipment, material, supplies and labor under this Agreement is solely in furtherance of Contractor’s performance of the
Services for Company; (ii) Contractor shall be permitted to exchange or substitute pieces of equipment used in the performance of Services; and,
(iii) no equipment provided by Contractor during the performance of the Services under this Agreement is a right-of-use asset.
25. Merger Clause. This Agreement is the final and complete agreement between the Parties regarding the subject matter hereof, and any prior or
contemporaneous agreements regarding the subject matter hereof, whether oral or written, between the Parties are superseded by this Agreement.
Neither Party is relying upon any prior representations or agreements, verbal or in writing, of any Party prior to the Effective Date.
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of Company and Contractor has caused this Agreement to be signed and delivered by its duly authorized representative
effective for all purposes on the Effective Date.
COMPANY:
PIONEER NATURAL RESOURCES USA, INC.
By:
/s/ Richard P. Dealy
Name:
Richard P. Dealy
Title:
President & Chief Operating Officer

[Signature Page to Pumping Services Agreement]

CONTRACTOR:
PROPETRO SERVICES, INC.
By:
/s/ Samuel D. Sledge
Name:
Samuel D. Sledge
Title:
Chief Executive Officer

[Signature Page to Pressure Pumping Services Agreement]

EXHIBIT A TO PRESSURE PUMPING SERVICES AGREEMENT
PRICING AND SCOPE OF WORK
[Attached]

Exhibit A

EXHIBIT B TO PRESSURE PUMPING SERVICES AGREEMENT
FLEET MOBILIZATION AND NON-PRODUCTIVE TIME
[Attached]

Exhibit B

EXHIBIT C TO PRESSURE PUMPING SERVICES AGREEMENT
EXAMPLE CALCULATION OF EFFICIENCY RATE
[Attached]

Exhibit C

EXHIBIT D TO PRESSURE PUMPING SERVICES AGREEMENT
PRICE ADJUSTMENT MECHANISM
[Attached]

Exhibit D

EXHIBIT E TO PRESSURE PUMPING SERVICES AGREEMENT
FLEET RELEASE
Company shall have the right to release Fleet Two by providing written notice to Contractor (a “ Release Notice”), and Company shall provide
Contractor at least ninety (90) days’ prior written notice of its election, which notice shall state the last date on which Fleet Two will perform
Services hereunder (the “Release Date”). For the avoidance of doubt, the notice and payment obligations set forth in this Exhibit E, shall not apply
if this Agreement is terminated in its entirety in accordance with its terms. If Company fails to provide Contractor with at least ninety (90) days’
prior written notice before the Release Date, then for each day less than the prescribed ninety (90) day notice period, Company shall pay
Contractor, as liquidated damages (and not as a penalty), the following sums:
Notice Period (days)
89-60 days’ notice
59-30 days’ notice
Less than 30 days’ notice

Daily Fee
$25,000/day
$50,000/day
$100,000/day

Exhibit E

EXHIBIT F TO PRESSURE PUMPING SERVICES AGREEMENT
TIER II CONVERSION AND PRICING
[Attached]

Exhibit F

EXHIBIT 99.1

ProPetro Reports Financial Results for the Third Quarter of 2022
MIDLAND, Texas, November 1, 2022, (Business Wire) – ProPetro Holding Corp. ("ProPetro" or "the Company") (NYSE: PUMP) today
announced financial and operational results for the third quarter of 2022.
Third Quarter 2022 and Recent Highlights
•

Total revenue increased 6% to $333 million compared to $315 million for the second quarter of 2022.

•

Net income of $10 million, or $0.10 per diluted share, compared to net loss of $33 million, or $(0.32) per diluted share, for the second
quarter of 2022.

•

Adjusted EBITDA(1) for the quarter increased 18% to $90 million or 27% of revenues, compared to $76 million or 24% of revenues for
the second quarter of 2022.

•

Effective utilization remained flat at 14.8 fleets compared to the second quarter of 2022.

•

Net cash provided by operating activities of $72 million as compared to $78 million for the second quarter of 2022.

•

Negative Free Cash Flow(2) was approximately $26 million as compared to positive Free Cash Flow of approximately $0.6 million for
the second quarter of 2022.

•

Completed the acquisition of Silvertip Completion Services Operating, LLC ("Silvertip"), a Permian Basin-focused provider of wireline
perforating and pumpdown services, on November 1, 2022.
(1) Adjusted

EBITDA is a Non-GAAP financial measure and is described and reconciled to net income (loss) in the table under “Non-GAAP Financial Measures”.

(2) Free

Cash Flow is a Non-GAAP financial measure and is described and reconciled to cash from operating activities in the table under “Non-GAAP Financial
Measures".

Sam Sledge, Chief Executive Officer, commented, “We are pleased with our sequential top and bottom line growth this quarter, which were
driven by exceptional execution from the ProPetro team. Consistent with our strategic goals of pursuing a more capital-light asset profile
and next generation fleet, we divested our coiled tubing assets and acquired Silvertip, a provider of wireline perforating and pumpdown
services. These actions underscore our commitment to optimizing our business while bringing new services and technologies and more
efficient, environmentally responsible solutions to the Permian Basin.”
Sledge concluded, “We remain focused on evolving and industrializing our business into a vehicle that can provide more direct returns to
our shareholders. We believe that the potential longevity of this cycle, coupled with our competitive position in the best resource play in the
world, the Permian Basin, will continue to give us these opportunities. We’re proud of how our
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team continues to consistently perform for our customers through safe, reliable and predictable operational performance.”
David Schorlemer, Chief Financial Officer, commented, “We delivered strong Adjusted EBITDA performance with incremental Adjusted
EBITDA margins of nearly 80% on stable effective fleet utilization in the third quarter due in large part to our successful pricing actions and
ongoing fleet repositioning efforts. Our performance reflects how we’re generating improved profitability through our disciplined approach
to asset deployment. We also continue to pursue accretive growth, and the acquisition of Silvertip we announced today is evidence of our
intentions to pursue value-enhancing transactions. We believe our strong balance sheet, liquidity, and potent operational capabilities can
lead to improved performance going forward. Looking ahead, we expect to generate an increasing free cash flow profile and enhance
value for all ProPetro shareholders in 2023."
Third Quarter 2022 Financial Summary
Revenue was $333 million, compared to $315 million for the second quarter of 2022. Despitethe Company's stable level of fleet utilization,
the 6% increase in revenue is attributable to fleet repositioning and improved pricing.
Cost of services, excluding depreciation and amortization of approximately $30 million, increased to $224 million from $219 million during
the second quarter of 2022. The 2% increase was attributable to the increased operational activity levels and cost inflation across all of our
service lines in the third quarter of 2022.
General and administrative expense of $28 million increased from $25 million in the second quarter of 2022. General and administrative
expense excluding non-recurring expense (net) of $9 million relating to legal settlement and expenses (net of insurance recovery), stockbased compensation, and other non-recurring expenses was $19 million, or 6% of revenue, which is flat compared to the second quarter of
2022.
Net income totaled $10 million, or $0.10 per diluted share, compared to net loss of $33 million, or $(0.32) per diluted share, for the second
quarter of 2022.
Adjusted EBITDA increased to $90 million from $76 million for the second quarter of 2022. The increase in Adjusted EBITDA was primarily
attributable to net pricing improvements, additional material revenue, and a favorable job mix.
Liquidity and Capital Spending
As of September 30, 2022, total cash was $43 million and the Company remained debt free. Total liquidity at the end of the third quarter of
2022 was $155 million, which included total cash balance and available borrowing capacity under the Company’s revolving credit facility.
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As of October 31, 2022, borrowings under the Company's ABL Credit Facility were $30 million and ProPetro's total liquidity was
approximately $185 million, consisting of cash and cash equivalents of $88 million and $97 million of availability under our ABL Credit
Facility.
Capital expenditures incurred during the third quarter of 2022 were $115 million, the majority of which related to maintenance expenditures
and our previously announced Tier IV DGB conversions. Net cash used in investing activities from our statement of cash flow during the
third quarter of 2022 was $98 million.
Guidance
Based on projected activity levels and ProPetro's purchase of additional Tier IV DGB pumps, the Company's outlook for full year 2022
cash capital expenditures is expected to be approximately $325 million, which will be shown in the statement of cash flows and which
represents the midpoint of the prior range. We expect incurred capital expenditures to be slightly above the top end of the prior range of
$350 million due to timing. Looking to next year and beyond, the Company expects capital expenditures to decrease and are accordingly
focused on creating a more resilient company with the financial strength and flexibility to power ProPetro’s strategy to deliver returns to
shareholders.
Additionally, based on our current calendar outlook for the fourth quarter of 2022, we anticipate to be in line with our prior second half of
2022 fleet guidance ranging between 14 and 15 fleets.
Acquisition of Silvertip
In a separate press release issued today, ProPetro announced the acquisition of Silvertip Completion Services Operating, LLC, a provider
of wireline perforating and pumpdown services, together creating a leading completions-focused oilfield services company focused in the
Permian Basin. The press release is available at https://ir.propetroservices.com.
Outlook
Mr. Sledge commented, “We are very excited to announce progress in the execution of several aspects of our strategy, inclusive of the
continued optimization of our operations, our fleet transition momentum, and value-enhancing transactions, namely our recent acquisition
of Silvertip. We will remain focused on enhancing value for shareholders and accelerating our ability to explore value-sharing and valuedistribution strategies in the coming year.”
"Going forward, we expect the crude oil market to remain structurally undersupplied for the foreseeable future assuming production growth
investments continue to lag, which we believe to
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be the case. In light of the limited visibility due to the overhang of a potential global recession, we are anticipating steady-to-flat activity
through the end of this fiscal year and into the first quarter of 2023. As we look ahead, while at a slower pace, pricing momentum in the top
half of the market continues to be strong. The sense of urgency among our customers and ProPetro's addressable market remains
intense, and we are optimistic that opportunities will continue to surface to expand margins.”
Conference Call Information
The Company will host a conference call at 8:00 AM Central Time on Wednesday, November 2, 2022, to discuss financial and operating
results for the third quarter of 2022. The call will also be webcast on ProPetro’s website at www.propetroservices.com. To access the
conference call, U.S. callers may dial toll free 1-844-340-9046 and international callers may dial 1-412-858-5205. Please call ten minutes
ahead of the scheduled start time to ensure a proper connection. A replay of the conference call will be available for one week following
the call and can be accessed toll free by dialing 1-877-344-7529 for U.S. callers, 1-855-669-9658 for Canadian callers, as well as 1-412317-0088 for international callers. The access code for the replay is 5206703.
About ProPetro
ProPetro Holding Corp. is a Midland, Texas-based oilfield services company providing pressure pumping and other complementary
services to leading upstream oil and gas companies engaged in the exploration and production of North American unconventional oil and
natural gas resources. For more information visit www.propetroservices.com.
Forward-Looking Statements
Except for historical information contained herein, the statements and information in this news release are forward-looking statements that
are made pursuant to the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Statements that are predictive in
nature, that depend upon or refer to future events or conditions or that include the words “may,” “could,” “plan,” “project,” “budget,”
“predict,” “pursue,” “target,” “seek,” “objective,” “believe,” “expect,” “anticipate,” “intend,” “estimate,” and other expressions that are
predictions of, or indicate, future events and trends and that do not relate to historical matters identify forward‑looking statements. Our
forward‑looking statements include, among other matters, statements about our business strategy, industry, future profitability, expected
fleet utilization, sustainability efforts, the future performance of newly improved technology, expected capital expenditures and the impact
of such expenditures on our performance and capital programs. A forward‑looking statement may include a statement of the assumptions
or bases underlying the forward‑looking statement. We believe that we have chosen these assumptions or bases in good faith and that
they are reasonable.
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Although forward‑looking statements reflect our good faith beliefs at the time they are made, forward-looking statements are subject to a
number of risks and uncertainties that may cause actual events and results to differ materially from the forward-looking statements. Such
risks and uncertainties include the volatility of oil prices, the operational disruption and market volatility resulting from the COVID-19
pandemic, the global macroeconomic uncertainty related to the Russia-Ukraine war, general economic conditions, including the impact of
continued inflation and the risk of a global recession, and other factors described in the Company's Annual Report on Form 10-K and
Quarterly Reports on Form 10-Q, particularly the “Risk Factors” sections of such filings, and other filings with the Securities and Exchange
Commission (the “SEC”). In addition, the Company may be subject to currently unforeseen risks that may have a materially adverse impact
on it, including matters related to shareholder litigation. Accordingly, no assurances can be given that the actual events and results will not
be materially different than the anticipated results described in the forward-looking statements. Readers are cautioned not to place undue
reliance on such forward-looking statements and are urged to carefully review and consider the various disclosures made in the
Company’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other filings made with the SEC from time to time that
disclose risks and uncertainties that may affect the Company’s business. The forward-looking statements in this news release are made as
of the date of this news release. ProPetro does not undertake, and expressly disclaims, any duty to publicly update these statements,
whether as a result of new information, new developments or otherwise, except to the extent that disclosure is required by law.
Investor Contacts:
David Schorlemer
Chief Financial Officer
david.schorlemer@propetroservices.com
432-227-0864
Matt Augustine
Investor Relations
matt.augustine@propetroservices.com
432-848-0871
###
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PROPETRO HOLDING CORP.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)
(Unaudited)

REVENUE - Service revenue
COSTS AND EXPENSES
Cost of services (exclusive of depreciation and amortization)
General and administrative (inclusive of stock-based compensation)
Depreciation and amortization
Impairment expense
Loss on disposal of assets
Total costs and expenses
OPERATING INCOME (LOSS)
OTHER INCOME (EXPENSE):
Interest expense
Other income (expense)
Total other income (expense)
INCOME (LOSS) BEFORE INCOME TAXES
INCOME TAX (EXPENSE) BENEFIT
NET INCOME (LOSS)
NET INCOME (LOSS) PER COMMON SHARE:
Basic
Diluted
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:
Basic
Diluted

6

September 30, 2022
$
333,014

$

$
$

Three Months Ended
June 30, 2022
$
315,083

$

September 30, 2021
250,099

224,118
28,190
30,417
—
36,636
319,361
13,653

218,813
25,135
31,462
57,454
22,485
355,349
(40,266)

(237)
(616)
(853)
12,800
(2,768)
10,032 $

(669)
6
(663)
(40,929)
8,069
(32,860) $

(143)
(309)
(452)
(6,346)
1,279
(5,067)

(0.32) $
(0.32) $

(0.05)
(0.05)

0.10
0.10

104,372
105,070

$
$

104,236
104,236

188,690
21,348
33,531
—
12,424
255,993
(5,894)

103,257
103,257

EXHIBIT 99.1

PROPETRO HOLDING CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)
(Unaudited)
September 30, 2022
ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable - net of allowance for credit losses of $217 and $217, respectively
Inventories
Prepaid expenses
Short-term investment, net
Other current assets
Total current assets

$

PROPERTY AND EQUIPMENT - net of accumulated depreciation
OPERATING LEASE RIGHT-OF-USE ASSETS
OTHER NONCURRENT ASSETS:
Other noncurrent assets
Total other noncurrent assets
TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable
Operating lease liabilities
Accrued and other current liabilities
Total current liabilities
DEFERRED INCOME TAXES
NONCURRENT OPERATING LEASE LIABILITIES
Total liabilities
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS’ EQUITY:
Preferred stock, $0.001 par value, 30,000,000 shares authorized, none issued, respectively
Common stock, $0.001 par value, 200,000,000 shares authorized, 104,426,520 and 103,437,177
shares issued, respectively
Additional paid-in capital
Accumulated deficit
Total shareholders’ equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY
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$

$

December 31, 2021

43,208 $
210,522
3,944
4,026
8,503
30,038
300,241
841,513
600

111,918
128,148
3,949
6,752
—
297
251,064
808,494
409

1,252
1,252
1,143,606 $

1,269
1,269
1,061,236

187,381 $
490
65,946
253,817
59,127
124
313,068

152,649
369
20,767
173,785
61,052
97
234,934

—

$

104
860,075
(29,641)
830,538
1,143,606 $

—
103
844,829
(18,630)
826,302
1,061,236

EXHIBIT 99.1

PROPETRO HOLDING CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
Nine Months Ended September 30,
2022
2021
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Impairment expense
Deferred income tax expense (benefit)
Amortization of deferred debt issuance costs
Stock-based compensation
Provision for credit losses
Loss on disposal of assets
Unrealized loss on short-term investment
Non cash income from settlement with equipment manufacturer
Changes in operating assets and liabilities:
Accounts receivable
Other current assets
Inventories
Prepaid expenses
Accounts payable
Accrued and other current liabilities
Net cash 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 insurance financing
Payment of debt issuance costs
Proceeds from exercise of equity awards
Tax withholdings paid for net settlement of equity awards
Net cash used in financing activities
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS - Beginning of period
CASH AND CASH EQUIVALENTS - End of period
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$

$

(11,012) $

(33,953)

93,734
57,454
(1,926)
720
18,128
—
75,240
3,349
(2,668)

100,253
—
(11,639)
405
8,405
282
40,500
—
—

(82,374)
(29,647)
6
2,847
7,117
43,983
174,951

(65,244)
325
(747)
6,027
64,237
408
109,259

(247,164)
7,207
(239,957)

(87,700)
2,151
(85,549)

—
(824)
963
(3,843)
(3,704)
(68,710)
111,918
43,208 $

(5,473)
—
3,365
(5,773)
(7,881)
15,829
68,772
84,601

EXHIBIT 99.1

Reportable Segment Information
Three Months Ended
September 30, 2022
Pressure
Pumping

(in thousands)

All Other

June 30, 2022
Pressure
Pumping

Total

All Other

Service revenue

$

330,780

$

2,234

$

333,014

$

309,445

$

Adjusted EBITDA

$

102,550

$

(12,550)

$

90,000

$

86,291

Depreciation and amortization

$

29,736

$

681

$

30,417

$

30,528

Capital expenditures

$

112,865

$

2,258

$

115,123

$

83,170

5,638

Total
$

315,083

$

(10,344) $

75,947

$

934

$

31,462

$

5,911

$

89,081

Non-GAAP Financial Measures
Adjusted EBITDA and Free Cash Flow 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 (loss) is the GAAP measure
most directly comparable to Adjusted EBITDA, and net cash from operating activities is the GAAP measure most directly comparable to Free Cash Flow. NonGAAP financial measures should not be considered as alternatives to the most directly comparable GAAP financial measures. Non-GAAP financial measures
have 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 Free Cash Flow in isolation or as a substitute for an analysis of our results as reported under GAAP. Because
Adjusted EBITDA and Free Cash Flow 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.
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EXHIBIT 99.1

Reconciliation of Net Income (Loss) to Adjusted EBITDA
Three Months Ended
September 30, 2022
(in thousands)

Net income (loss)
Depreciation and amortization
Impairment expense
Interest expense
Income tax expense (benefit)
Loss (gain) on disposal of assets
Stock-based compensation

Pressure
Pumping
$
46,805
29,736
—
—
—
22,850
—

Other expense (income)(2)(3)
Other general and administrative expense, (net) (1)
Severance expense
Adjusted EBITDA

$

$

All Other
(36,773)
681
—
237
2,768
13,786
3,306

(2,668)

3,284

4,775
1,052
102,550

145
16
(12,550)

$

June 30, 2022

$

Pressure
Total
Pumping
10,032 $
(24,392)
30,417
30,528
—
57,454
237
—
2,768
—
36,636
22,680
3,306
—
616

$

4,920
1,068
90,000 $

$

All Other
(8,468)
934
—
669
(8,069)
(195)
3,458

$

Total
(32,860)
31,462
57,454
669
(8,069)
22,485
3,458

—

(6)

(6)

21
—
86,291

1,333
—
(10,344)

1,354
—
75,947

$

$

(1) Other general and administrative expense, (net of reimbursement from insurance carriers) primarily relates to nonrecurring professional fees paid to external consultants in connection
with the Company's audit committee review, SEC investigation, shareholder litigation, legal settlement to a vendor and other legal matters, net of insurance recoveries. During the three
months ended September 30, 2022 and June 30, 2022, we received approximately $3.4 million and $2.4 million, respectively, from our insurance carriers in connection with the SEC
investigation and shareholder litigation.
(2) Includes $10.7 million of net tax refund (net of advisory fees) received in March 2022 from the Texas Comptroller of Public Accounts in connection with limited sales, excise and use tax
beginning July 1, 2015 through December 31, 2018.
(3) Includes $2.7 million non cash income from fixed asset inventory received as part of a settlement of warranty claims with an equipment manufacturer and a $3.3 million unrealized loss on
short-term investment.

Reconciliation of Cash from Operating Activities to Free Cash Flow
Three Months Ended
September 30, 2022
June 30, 2022

(in thousands)

Cash from Operating Activities
Cash used in Investing Activities

$

Free Cash Flow

$

10

71,643 $
(98,389)
(26,746) $

78,138
(77,520)
618

Q3 2022 Investor Presentation November 1, 2022 Client to confirm use ofthis image again EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 2 Forward-Looking Statements Except for historical information contained herein, the statements and information in this presentation, including the oral statements made in connection herewith, are forward-looking statements that are made pursuant to the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Statements that are predictive in nature, that depend upon or refer to future events or conditions or that include the words “may,” “could,” “plan,” “project,” “budget,” “predict,” “pursue,” “target,” “seek,” “objective,” “believe,” “expect,” “anticipate,” “intend,” “estimate,” and other expressions that are predictions of, or indicate, future events and trends and that do not relate to historical matters identify forward-looking statements. Our forward-looking statements include, among other matters, statements about our business strategy, industry, projected financial results and future financial performance, expected fleet utilization, sustainability efforts, the future performance of newly improved technology, expected capital expenditures and the impact of such expenditures on our performance and capital programs as well as our ability to integrate the business of Silvertip Completion Services Operating, LLC (“Silvertip”) and realize the benefits of the Silvertip acquisition. A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking statement. We believe that we have chosen these assumptions or bases in good faith and that they are reasonable. Although forward-looking statements reflect our good faith beliefs at the time they are made, forward-looking statements are subject to a number of risks and uncertainties that may cause actual events and results to differ materially from the forward-looking statements. Such risks and uncertainties include the volatility of and recent declines in oil prices, the operational disruption and market volatility resulting from the COVID-19 pandemic, the global macroeconomic uncertainty related to the Russia-Ukraine war, general economic conditions, including impact of continued inflation and the risk of a global recession and other factors described in
our Annual Report on Form 10-K and Quarterly Reports on Form 10- Q, particularly the “Risk Factors” sections of such filings, and other filings with the Securities and Exchange Commission (the “SEC”). In addition, we may be subject to currently unforeseen risks that may have a materially adverse impact on us, including matters related to shareholder litigation and the SEC investigation. Accordingly, no assurances can be given that the actual events and results will not be materially different than the anticipated results described in the forward-looking statements. Readers are cautioned not to place undue reliance on such forward-looking statements and are urged to carefully review and consider the various disclosures made in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other filings made with the SEC from time to time that disclose risks and uncertainties that may affect our business. The forward-looking statements in this presentation are made as of the date of this presentation. We do not undertake, and expressly disclaim, any duty to publicly update these statements, whether as a result of new information, new developments or otherwise, except to the extent that disclosure is required by law. This presentation contains certain measures that are not determined in accordance with GAAP. For a definition of these measures and a reconciliation to the most directly comparable GAAP measure on a historical basis, please see slide 3. Due to the forward-looking nature of certain non-GAAP measures presented in this presentation, reconciliations of the non- GAAP measures to their most directly comparable GAAP measure are not available without unreasonable efforts. This is due to the inherent difficulty of forecasting the timing or amount of various reconciling items that would impact the most directly comparable forward-looking GAAP financial measure, that have not yet occurred, are out of our control and/or cannot be reasonably predicted. Accordingly, such reconciliations are excluded from this presentation. Forward-looking non-GAAP financial measures provided without the most directly comparable GAAP financial measures may vary materially from the corresponding GAAP
financial measures. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 3 This presentation references “Adjusted EBITDA” and “Free Cash Flow,” which are non-GAAP financial measures. We define EBITDA as our earnings, 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) stock-based compensation, and (iii) other unusual or nonrecurring (income)/expenses, such as impairment charges, severance, costs related to asset acquisitions, costs related to SEC investigation and class action lawsuits and one-time professional and advisory fees. Free cash flow (FCF) is defined as net cash flow provided by operating activities minus net cash used in investing activities. These non-GAAP financial measures are not intended to be an alternative to any measure calculated in accordance with GAAP. We believe the presentation of Adjusted EBITDA and Free Cash Flow provide useful information to investors in assessing our financial condition and the results of operations. Net income (loss) is the GAAP measure most directly comparable to Adjusted EBITDA. Net cash flow provided from operating activities is the GAAP measure most directly comparable to Free Cash Flow. Non- GAAP financial measures have 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 these non-GAAP financial measures in isolation or as a substitute for an analysis of our results as reported under GAAP. Further, Adjusted EBITDA and Free Cash Flow may be defined differently by other companies in our industry, and our definitions of Adjusted EBITDA and Free Cash Flow may not be comparable to similarly titled measures of other companies, thereby diminishing their utility. Non-GAAP Reconciliations Three Months Ended (in thousands) September 30, 2022 June 30, 2022 Net income (loss) $ 10,032 $ (32,860) Depreciation and amortization 30,417 31,462 Impairment expense — 57,454 Interest expense 237 669 Income tax expense (benefit) 2,768 (8,069) Loss on disposal of assets 36,636 22,485 Stock-based
compensation 3,306 3,458 Other expense (income) 616 (6) Other general and administrative expenses (net) 4,920 1,354 Severance expense 1,068 — Adjusted EBITDA $ 90,000 $ 75,947 Three Months Ended (in thousands) September 30, 2022 June 30, 2022 Net Cash from Operating Activities $ 71,643 $ 78,138 Net Cash used in Investing Activities (98,389) (77,520) Free Cash Flow $ (26,746) $ 618 EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 4 Pursue a more capital- light asset profileand next generation fleet Pursue opportunistic strategic transactions to accelerate value creation and distribution Optimize operations and industrialize ourbusiness Maintain a strong balance sheetDevelop and integrate innovative technologies Generate robust earnings, increasing free cash flow, and build towards enhanced shareholder returns Our Strategy 4 ü3Q22 Financial Results – Consensus Beat üElectric Fleet Purchases / Capital-Light Lease Agreements üAcquisition of Silvertip – M&A Strategy Execution EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 5 CCC Company Snapshot Oilfield services leader inthe Permian Basinproviding complementary completions services inHydraulic Fracturing, Cementing, and Wireline to leading upstream oiland gas producers 5 NYSE PUMP Combined 3Q22 Revenue (1) $383 million Pro Forma Liquidity (2) $203 million Combined 3Q22 Adjusted EBITDA (1) $104 million Headquartered in Midland, Texas Note: All data is illustrative and should not be relied upon as an indication of future financial performance or the operating results. (1) Pro forma for the acquisition of Silvertip Completion Services; ProPetro results plus reported results of Silvertip. (2) Inclusive of additional borrowing availability from Silvertip as of November 1, 2022. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 6 While demand was initially impacted bythe COVID-19 pandemic and has since rebounded, structural energy supply issues persist, particularly in crude oil and natural gas Supply is expected to be suppressed long-term due to the COVID-19 pandemic which further dampened the already- insufficient capital spending in the oil and gas production space Global Hydrocarbon Macro Environment A bullish demand outlook coupled with constrained supply availability reinforces our belief that we are in a long-term up-cycle that supports incremental margins and sustainable cash flow generation for completion services 1.1 btoe* * Billion tons oil equivalent GLOBAL LIQUIDS DEMAND BY SECTOR (MB/D) GLOBAL E&P SPEND ($ BILLION) Global hydrocarbon liquids demand will continue to grow through 2030, while the available supply will remain constrained by suppressed capital spending Average Anticipated Increase in GlobalPrimary Energy Demand from 2019-2025 Source: Energy Aspects. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 7 PERMIAN BASIN Large Addressable Market Opportunity The Permian Basin Market Opportunity Remains Robust for Decades to Come… The Permian Basin consists of mature, legacy, onshore oil and liquids-rich natural gas reservoirs spanning ~86,000 square miles in West Texas and New Mexico, with multiple prospective geologic benches for horizontal development The Permian Basin contains ~60 billion barrels of oilequivalent, the largest recoverable hydrocarbon resource base in the U.S. and the second largest in the world (1) ProPetro is strategically located in and focused on the Permian Basin, one of the world's most attractive regions for oilfield service operations as a result of its size, geology, and customer activity levels ~60 billion barrels of oil equivalent ~86,000sq miles(1) Rystad Energy, September 2022. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 8 Customerfocused; Team driven Dedicated and efficient customer base harnessing the potential of theresource-richPermian Basin Transitioning to a young, efficient capital-light fleet that burns naturalgas Relied upon by premier customerswith proven results year- after-year Disciplined capital allocation and asset deployment strategy Reducingemissions and investing in longer-lived assets Diversified customer base including the largestPermian operators Who We Are and Where We Are Going EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 9© 20 2 ProPetro Holding Corp. All Rights Reserved. 9 Proven Success in the Most Challenging Environment: Unrivaled Completions Services COMPLETION-RELATED SERVICESConsistent with ProPetro’s Hydraulic Fracturing, Cementing, and now, Wireline services HYDRAULIC FRACTURING ProPetro’s premier service line delivering industry-leading performance SPECIAL APPLICATIONS Customized treatments and complex jobs for customers that puttheir trust in ProPetro for reliablecompletions services Source: EnergyPoint Research Inc. https://www.propetroservices.com/our-services EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 10 Reduce on-site headcount Improve efficiency Drive best-practicesacross fleets Increase long-term profitability Enhance safetyprotocols Increase sustainability of operationsInnovation Leading to Our #1 Customer Ratings - A ProPetro Competitive Advantage Evolving operations andadapting technologies to: 2022 FLEETS On Site Remote 2023E FLEETS On Site Remote Transitioning to Fully-Remote Engineering Support Source: management estimates. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 11 Commitment to Our People, Our Community, and Our Environment OPTIMIZED OPERATIONS & FLEET TRANSITION Innovation • Strategic investments in dual-fuel and electric- powered fleets, remote engineering operations, logistics, and maintenance systems Get the job done efficiently • Minimizing idle time, spills, and avoiding duplicative work Optimizing fuel consumption • Integrating cleaner-burning natural gas • Investing in Tier IV DGB dual-fuel equipment loweringdiesel consumption ENVIRONMENTAL SAFETY PEOPLE 0.2 0.4 0.6 0.8 1 2017 2018 2019 2020 2021To ta l r ec or da bl e in ci de nt ra te 43% improvement in safety rate since 2017 FOCUSED ON OUR TEAM • Education and tuition reimbursement to engage and advance our employees • ProPetro employees created the Positive United MoralePartners (P.U.M.P. Committee) to drive community engagement for those in need COMMITTED TO AN ACCIDENT-FREE WORKPLACE • Strong training and development culture • Dedicated heavy haul driving team to reduce hazards on the roads in our community • Recognized with safety awards and leadership in the Permian Basin Source: internal company reports. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 1212 • More fuel-efficient fleets to reduce costs, while enhancing competitiveness and free cash flow profile • In August 2022, announced a long-term lease agreement for two electric hydraulic fracturing fleets with expected delivery in 3Q23 • Improved free cash flow anticipated, supported by planned reduction in capital spending Fleet Transition: Executing on The Strategy • Converting our fleet to Tier IV DGB dual-fuel and displacing diesel – up to ~70% - with cleaner-burning natural gas • Bringing youth to our fleet through our 2022 investment cycle • Using natural gas to power frac fleets can result in annualized savings of $8 million to $15 million due to the diesel/natural gas spread • Customers are willing to pay a premium due to fuel savings and lower emissions RECAPITALIZATION OF OUR FLEET TIER IV DGB AND ELECTRIC FLEETS 0 5 10 15 20 2021a 2022e 2023e Active Fleet Configuration Tier II Diesel Tier IV Dual-Fuel Electric< 2Years > 2 Years Fleet Age (2023e) Source: management estimates; “a” actual at year-end; “e” estimate at year-end. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 1313 Recent Events – Acquisition of Silvertip Completion Services Headquarters Midland, TX Wireline Services • Owns and operates 23 wireline units, all of which have beenrecently refurbished Pumpdown Services • Owns and operates 15 pumpdown units ~320 employees Provider of wireline perforating andpumpdown services in the Permian Basin (1) Inclusive of $30 million cash plus equity (deducting assumed debt and othertransaction fees and adjustments) divided by the volume-weighted average share price for the 15-day period ending October 27, 2022. (2) Reported results through September 30, 2022, plus management forecast.Such data is illustrative and should not be relied upon as an indication of future financial performance or the operating results. Purchase Price (1) $150 million 2023 Estimated Free Cash Flow (2) $55-60 million Equity Consideration (1) 10.1 millionShares of PUMP 2022 Estimated Free Cash Flow (2) $30-35 million Note: Free Cash Flow is a Non-GAAP financial measure and is reconciled to cash from operating activities in the table on the “Non-GAAP Reconciliations“ slide. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 1414 Transaction Rationale – Acquisition of Silvertip Completion Services Accretive Financial Metrics Expected to be accretive on all metrics based on Adjusted EBITDA multiple,earnings per share (“EPS”), and free cash flow per share (“FCFPS”) Highly Complementary Completions Service Offering Adds a highly complementary service line with substantial cross-selling opportunities with existing hydraulic fracturing operations Substantial Free Cash Flow Generation Generates strong free cash flow, providing additional cash flow for future value- enhancing investments and accelerating value distribution Reduces Future Capital Spending Pumpdown business has complementary next-generation Tier IV equipment,reducing capital spending requirements through asset allocations Complementary Cultures, Operating Philosophy & Geographic Focus Shared commitment to operational excellence, safety and integrity, and employee development as well as geographic focus in the Permian Basin Horizontal Integration and Service Diversification Additional exposure to the completions site which creates opportunities to capture more completions spend and deliver greater value to customers EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 1515 Pro Forma Revenue Mix by Service Line: Hydraulic Fracturing, Wireline, and Cementing 2022 REVENUE MIX BY SERVICE LINE Hydraulic Fracturing Cementing Wireline Source: 2022 management estimates. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 16 Delivering Strong Results Strong sequential improvement and performance that is exceeding consensus estimates, resulting from continued net pricing gains and fleet repositioning efforts 3Q22 ProPetro Standalone Financial Highlights (in millions except %’s andfleet counts) TOTAL REVENUE EFFECTIVE UTILIZATION Fleets ADJUSTED EBITDA(1) FREE CASH FLOW(2) TOTAL LIQUIDITY(3) 3Q22 $333 14.8 $90 $(26) $155 2Q22 $315 14.8 $76 $1 $185 6% 0% 18% 78% incremental margins(4); Adj. EBITDA marginssequentially higher (~300 bps) $(27) ($30) Investing in fleettransition to Tier IV DGB dual-fuel equipment (1) Adjusted EBITDA is a Non-GAAP financial measure, please see the reconciliation to Net Income (Loss) on the “Non-GAAP Reconciliations” slide. (2) Free cash flow is a Non-GAAP financial measure and is defined as net cash flow provided from operating activities minus net cash used in investing activities. Please see the reconciliation to Net Cash from Operating activities on the “Non-GAAP Reconciliations” slide. (3) Inclusive of cash and available capacity under revolving credit facility as of the end of the quarter. (4) Incremental margin calculated as the change in Adjusted EBITDA divided by the change in revenues. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 17 CCC Strong Adjusted EBITDA and Free Cash Flow Go forward company poised to generatesignificant cash flow in2023 and beyond 17 Note: All data is illustrative and should not be relied upon as an indication of future financial performance or the operating results. (1) ProPetro based on Bloomberg consensus as of October 25, 2022; Silvertip represents management estimates. 2023 Estimated Adjusted EBITDA (1) (in millions) Adjusted EBITDA-to-CashFlow Conversion Rate (1) ProPetro $436 ~40% Silvertip $65-75 ~80% EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 18 Capital Allocation Framework: Strategy Meets Opportunity OPTIMIZE OPERATIONS Enhancing operational efficiency by focusing resources on the most relevant technologies, tools, and best practices FLEET TRANSITION With robust industry fundamentals, transitioning our fleet to natural gas-burning and electric offerings,which command higher relative pricing DISCIPLINED GROWTH Prudently assessing value-enhancing investment opportunities to make ProPetro stronger — including opportunities to enhance scale, expand margins, and accelerate free cash flow Designed to improve free cash flow and value-distribution… …while maintaining a strong balance sheet. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 19 Our Leadership LEADERS COMMITTED TO SHAREHOLDER VALUE CREATION SAM SLEDGE Chief Executive Officer & Director Former ProPetro President. Also served as ChiefStrategy and Administration Officer, as well as Vice President of Finance, Corporate Development, and Investor Relations. Served in various capacities such as a FracTechnical Specialist and Technical Operations Manager where his duties included quality control, planning and logistics, and the development of the engineering program. DAVID SCHORLEMER Chief Financial Officer Previously served as Executive Vice President, Chief Financial Officer, Treasurer, and Secretary of Basic Energy Services, Inc., from 2018 until joiningProPetro in 2020. Over 25 years in senior executive roles with public and private energy service companies and extensive experience in mergers,acquisitions, and technology integration.Mr. Schorlemer started his career with Accenture in their Technology Practice working with U.S. and international clients. ELO OMAVUEZI Chief Accounting Officer Previously served as the Director of Financial Reporting and Technical Accounting of theCompany from April 2017 to October 2019. Over 10 years of accounting, internal controls, andmanagement experience serving publicly-listed companies for clients in New York City and Houston during his time with Deloitte. ADAM MUÑOZ President and Chief Operating Officer Joined in 2010 to initiate ProPetro’s Permian pressure pumping operation. Previously held sales and operations roles at Frac Tech Services and Weatherford International.Served as ProPetro’s Director of Business Development and Technical Services. NEWTON W. “TREY” WILSON III General Counsel Served as Chief Executive Officer of WLP/Westex Well Services & Wilson Systems from April 2018 until joining ProPetro in 2019. Served as the President and Chief Executive Officer of MBI Energy Services from July 2016 toMarch 2018.Served in various senior executive roles in public and private energy-related companies. JOHN "JODY" MITCHELL Vice President and Deputy General Counsel Previously served as Director of
Marketingand Midstream and Associate GeneralCounsel with Concho Resources, Counsel at BHP Billiton, and Counsel-Midstream and Commercial at PetroHawk. Mr. Mitchell started his career as an associatewith Locke Lord Bissell & Liddell. EXHIBIT 99.2

© 2022 ProPetro Holding Corp. All Rights Reserved. 20 Our Board of Directors PHILLIP A. GOBE Chairman of the Board Chairman of board in August of 2021 andpreviously served as our CEO in 2020 and 2021, and Executive Chairman of ProPetro in October2019. Serves on the board of Pioneer Natural Resources and Pantheon Resources, plc. ANTHONY BEST Lead Independent Director 40+ years of experience in the energy industry. Serves as Chairman of the Board of Newpark Resources. MICHELE VION Director Member of board of directors since February of 2020.Served as Compensation Committee Chair and as a member of the Audit Committee of Boingo Wireless,Inc.’s Board of Directors. SAM SLEDGE Chief Executive Officer & Director Former ProPetro President. Also served as Chief Strategy and Administration Officer, as well as Vice President of Finance, Corporate Development, andInvestor Relations. SPENCER D. ARMOUR III Director Served as a member of the board of directors since February 2013.30+ years of executive and entrepreneurial experience in the energy services industry. Serves on the board of various privateentities and is a partner at Geneses Investments. JACK B. MOORE Director Member of board of directors since March 2017. 20+ years of experience in the energy and technology industries.Mr. Moore currently serves on the board ofdirectors of Occidental Petroleum Corporation, KBR Inc., and the University of Houston System Board of Regents. G. LARRY LAWRENCE Director Member of the board of directors since January of 2021. 15+ years in the industrial and energy industry. Previously served as Audit Committee Chair of Legacy Reserves, LLP’s Board of Directors. ALAN E. DOUGLAS Director Member of board of directors since March 2017. Certified Public Accountant with over 37 years of experience in accounting and audit activities. Currently serves as a Tax Partner with Whitley Penn. MARK BERG Director Executive Vice President, Corporate Operations ofPioneer Natural Resources. Served as a partner at Vinson & Elkins L.L.P. and as Executive Vice President, General Counsel and Secretary of American General Corporation.
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ProPetro Acquires Silvertip
Creating a Leading Completions-Focused Oilfield Services Company
Highly Complementary Service Offerings Create Significant Cross-Selling Opportunities Across Combined Blue-Chip Customer Base
Transaction Expected to Be Meaningfully Accretive to ProPetro Across All Financial Metrics
ProPetro to Host Conference Call November 2, 2022, at 8:00 a.m. CT
to Discuss Transaction and Third Quarter 2022 Results
MIDLAND, Texas – November 1, 2022 – ProPetro Holding Corp. ("ProPetro" or the “Company”) (NYSE: PUMP), an oilfield services
company providing completions services to upstream oil and gas companies, today announced it has acquired Silvertip Completion
Services Operating, LLC ("Silvertip"), a provider of wireline perforating and pumpdown services solely in the Permian Basin, creating a
leading completions-focused oilfield services company headquartered in the Permian Basin. The transaction consideration consisted of the
issuance of 10.1 million shares of ProPetro common stock, $30 million of cash, the payoff of approximately $7 million of assumed debt,
and certain other transaction costs, subject to customary post-closing adjustments, which implies a value of $150 million based upon a 15day volume weighted average price ("VWAP") of ProPetro’s stock price as of October 27, 2022.
Headquartered in Midland, Texas, Silvertip owns and operates 23 wireline units and a best-in-class pumpdown fleet. Silvertip provides
operators with efficient wireline and pumpdown services including logging, perforating, and pressure control, while showcasing its culture of
data-driven decision-making, and established track record of safety.
Sam Sledge, Chief Executive Officer of ProPetro, commented, “This acquisition represents another important step for ProPetro, advancing
our strategy of pursuing accretive growth opportunities that expand our margins and increase free cash flow generation to create a
stronger, more resilient and more diversified company. With our highly complementary service offerings including Silvertip’s premier
wireline franchise, strong cash flow metrics, and blue-chip customer relationships, ProPetro is now well-positioned to execute on crossselling opportunities, while accelerating our ability to achieve our financial growth targets through a more integrated and diversified service
offering. We are excited to welcome the Silvertip team as we work to deliver best-in-class services for our customers through a more
integrated and diverse service offering to aid us in unlocking meaningful value for our shareholders.”
Mike Wood, Co-Founder and President of Silvertip, commented, “We are excited to complete this transaction, which creates an
organization that is well-positioned to serve our E&P customers with greater scale and efficiency. Combining ProPetro and Silvertip pairs
the best-in-
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class Permian hydraulic fracturing and cementing company with one of the largest Permian wireline companies. As part of a larger, more
diversified and well-capitalized company, our wireline-focused business will have the resources and support to accelerate earnings, share
best practices and benefit from ProPetro’s deep completions experience and technical capabilities. Importantly, we believe this transaction
is also in the best interest of our valued team members, who will benefit from expanded career opportunities and a well-aligned culture
focused on safety and operational excellence. We look forward to working closely with ProPetro’s talented team here in Midland to realize
the full potential of this combination.”
ProPetro management expects the acquisition of Silvertip to increase 2023 Adjusted EBITDA expectations by approximately $65 million to
$75 million, while converting approximately 80% of that Adjusted EBITDA into free cash flow. Given its Adjusted EBITDA-to-cash flow
conversion rate, which is double ProPetro’s approximately 40% Adjusted EBITDA-to-cash flow conversion rate, Silvertip will significantly
enhance the free cash flow generation of ProPetro. The transaction is expected to be immediately accretive across all financial metrics.
Such estimates are based on information currently available to ProPetro, depend on certain estimates and assumptions and are subject to
change. Adjusted EBITDA and free cash flow are non-GAAP measures. See "Non-GAAP Measures" later in this release.
ProPetro will continue to analyze opportunities to prudently deploy capital towards value-enhancing growth opportunities along with
investments in its frac fleet conversion strategy. In parallel, ProPetro intends to work towards reducing capital spending through
operational efficiency and enhanced maintenance capabilities. ProPetro and Silvertip will share best practices for customer service and
operational processes, leveraging their combined resources to enhance already strong partnerships and organizational agility.
Transaction Details
The Company acquired Silvertip for consideration of 10.1 million shares of ProPetro common stock, $30 million of cash, the payoff of $7
million of assumed debt, and certain other transaction costs, subject to customary post-closing adjustments, which implies a value of $150
million based upon a 15-day VWAP of ProPetro’s stock price as of October 27, 2022. On a fully-diluted basis, Silvertip's former
shareholders now own approximately 9% of ProPetro.
In connection with the acquisition of Silvertip, the Company and New Silvertip Holdco, LLC, the direct parent of Silvertip (the “Seller”),
entered into a Registration Rights and Lock-Up Agreement, dated November 1, 2022. Pursuant to such agreement, the Company agreed
to file a registration statement as soon as practicable, but in any event within three business days of the closing of the acquisition. The
Seller agreed, subject to certain customary exceptions, not to, directly or indirectly, sell, offer or agree to sell, or otherwise transfer, or loan
or pledge, through
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swap or hedging transactions, or grant any option to purchase, make any short sale or otherwise dispose of 90% of the shares comprising
the Stock Consideration for specified periods of time ranging from six to eighteen months following the closing of the acquisition. The
Seller and certain of its affiliates will also have the right to demand that the Company undertake an underwritten offering of shares
comprising the Stock Consideration so long as the minimum market price of the shares to be included in the offering is $30 million, subject
to certain other limitations. In addition, the Seller and certain of its affiliates will have certain “piggyback” rights if the Company or certain
other holders of the Company’s common stock undertakes an underwritten offering, subject to customary cutbacks.
Additional details regarding the Silvertip transaction are available in the presentation posted today to ProPetro’s website, at
https://ir.propetroservices.com, as well as in the Company’s filings with the Securities and Exchange Commission.
ProPetro Conference Call
In a separate press release issued today, ProPetro reported results for its third quarter of 2022 which is available on ProPetro’s website at
https://ir.propetroservices.com.The Company will host a conference call tomorrow, November 2, 2022, at 8:00 AM Central Time to discuss
these results. It will also discuss the Silvertip transaction at that time.
To access the conference call, U.S. callers may dial toll free 1-844-340-9046 and international callers may dial 1-412-858-5205. Please call
ten minutes ahead of the scheduled start time to ensure a proper connection. The call will also be webcast on ProPetro’s website at
https://ir.propetroservices.com.
A replay of the conference call will be available for one week following the call and can be accessed toll free by dialing 1-877-344-7529 for
U.S. callers, 1-855-669-9658 for Canadian callers, as well as 1-412-317-0088 for international callers. The access code for the replay is
5206703.
Advisors
PPHB of Houston, Texas, served as financial advisor to ProPetro, and Vinson & Elkins LLP served as legal counsel. TPH & Co. served as
financial advisor to Silvertip, and Latham & Watkins LLP served as legal counsel.
About ProPetro
ProPetro Holding Corp. is a Midland, Texas-based oilfield services company providing completions services to leading upstream oil and
gas companies engaged in the exploration and
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production of North American unconventional oil and natural gas resources. For more information visit www.propetroservices.com.
About Silvertip
Silvertip Completion Services Operating, LLC, is a Midland, Texas-based oilfield services company that owns and operates 23 wireline
units and a best-in-class pumpdown fleet. Silvertip has deep data collection capabilities, a culture of data-driven decision making and an
established track record of safety, providing operators with efficient wireline and pumpdown services including logging, perforating and
pressure control. The company was founded and funded by Silvertip management, CrownRock LP, and Lime Rock Partners.
Forward-Looking Statements
Except for historical information contained herein, the statements and information in this news release are forward-looking statements that
are made pursuant to the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Statements that are predictive in
nature, that depend upon or refer to future events or conditions or that include the words “may,” “could,” “plan,” “project,” “budget,”
“predict,” “pursue,” “target,” “seek,” “objective,” “believe,” “expect,” “anticipate,” “intend,” “estimate,” and other expressions that are
predictions of, or indicate, future events and trends and that do not relate to historical matters identify forward‑looking statements. Our
forward‑looking statements include, among other matters, statements about our business strategy, industry, projected financial results and
future financial performance, expected fleet utilization, sustainability efforts, the future performance of newly improved technology,
expected capital expenditures and the impact of such expenditures on our performance and capital programs, as well as our ability to
integrate the business of Silvertip and realize the expected benefits of the Silvertip acquisition. A forward‑looking statement may include a
statement of the assumptions or bases underlying the forward‑looking statement. We believe that we have chosen these assumptions or
bases in good faith and that they are reasonable.
Although forward‑looking statements reflect our good faith beliefs at the time they are made, forward-looking statements are subject to a
number of risks and uncertainties that may cause actual events and results to differ materially from the forward-looking statements. Such
risks and uncertainties include the volatility of oil prices, the operational disruption and market volatility resulting from the COVID-19
pandemic, the global macroeconomic uncertainty related to the Russia-Ukraine war, general economic conditions, including the impact of
continued inflation and the risk of a global recession, and other factors described in the Company's Annual Report on Form 10-K and
Quarterly Reports on Form 10-Q, particularly the “Risk Factors” sections of such filings, and other filings with the Securities and Exchange
Commission (the “SEC”). In addition, the Company may be subject to currently unforeseen risks that may have a materially
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adverse impact on it, including matters related to shareholder litigation. Accordingly, no assurances can be given that the actual events
and results will not be materially different than the anticipated results described in the forward-looking statements. Readers are cautioned
not to place undue reliance on such forward-looking statements and are urged to carefully review and consider the various disclosures
made in the Company’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other filings made with the SEC from time to
time that disclose risks and uncertainties that may affect the Company’s business. The forward-looking statements in this news release are
made as of the date of this news release. ProPetro does not undertake, and expressly disclaims, any duty to publicly update these
statements, whether as a result of new information, new developments or otherwise, except to the extent that disclosure is required by law.
Non-GAAP Measures
This release contains certain measures that are not determined in accordance with GAAP, including Adjusted EBITDA and free cash flow.
We define Adjusted EBITDA as net income (loss) before interest expense, income tax expense, depreciation and amortization. We define
free cash flow as net cash flow provided from operating activities less net cash used in investing activities. 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. Non-GAAP financial measures should not be considered as alternatives to the most directly comparable GAAP financial
measures. Non-GAAP financial measures have 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 Free Cash Flow in isolation or
as a substitute for an analysis of our results as reported under GAAP. Because Adjusted EBITDA and Free Cash Flow 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. Due to the forward-looking nature of the non-GAAP measures
presented in this release, reconciliations of the non-GAAP measures to their most directly comparable GAAP measure are not available
without unreasonable efforts. This is due to the inherent difficulty of forecasting the timing or amount of various reconciling items that would
impact the most directly comparable forward-looking GAAP financial measure, that have not yet occurred, are out of our control and/or
cannot be reasonably predicted. Accordingly, such reconciliations are excluded from this release. Forward-looking non-GAAP financial
measures provided without the most directly comparable GAAP financial measures may vary materially from the corresponding GAAP
financial measures.
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Investor Contacts:
David Schorlemer
Chief Financial Officer
david.schorlemer@propetroservices.com
432-227-0864
Matt Augustine
Investor Relations
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