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Risks Inherent in Our Business Our business and financial performance depend on the level of activity in the oil and natural gas
industry. Substantially all of our revenues are derived from sales to companies in the oil and natural gas industry. As a result, our
operations are dependent on the levels of activity in oil and natural gas exploration, development and production and prevailing
oil and natural gas prices. More specifically, the demand for the proppants we produce and our wellsite storage and proppant
management solutions is closely related to the number of oil and natural gas wells completed in geological formations where
sand- based proppants are used in fracturing activities. These activity levels are affected by both short- and long- term trends in
oil and natural gas prices, among other factors. Oil and natural gas prices and, therefore, the level of exploration, development
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years A prolonged reductlon in 011 and natural gas prices or a sustalned 1ack of key
resources that affect drilling activity, whether due to recession, political developments or other events, would generally depress
the level of oil and natural gas exploration, development, production and well completion activity and would result in a
corresponding decline in the demand for the proppants we produce and our wellsite proppant storage solutions. Such a decline
would have a material adverse effect on our business, results of operation and financial condition. The commercial development
of economically viable alternative energy sources (such as wind, solar, geothermal, tidal, batteries, fuel cells and biofuels) could
have a similar effect. In addition, certain U. S. federal income tax deductions currently available with respect to oil and natural
gas exploration and development may be eliminated. Any future decreases in the rate at which oil and natural gas reserves are
discovered or developed, whether due to the passage of legislation, increased governmental regulation leading to limitations, or
prohibitions on exploration and drilling activity, including hydraulic fracturing, or other factors, could have a material adverse
effect on our business and financial condition, even in a stronger oil and natural gas price environment. A significant portion of
our revenues have been generated with a limited number of customers, and the loss of, material nonpayment or nonperformance
by or significant reduction in purchases by any of them could adversely affect our business, results of operations and financial
condition. A material portion of our revenues are generated from a limited number of customers. The ability or willingness of
each of our customers to maintain their purchases from us will depend on a number of factors that are beyond our control and
may include, among other things, the overall operations and financial condition of the counterparty, the condition of the U. S.
oil and natural gas exploration and production industry, continuing use of frac sand in hydraulic fracturing operations and
general economic conditions. In addition, in depressed market conditions, our customers may reduce the amount of sand they
purchase from us or they may be able to obtain comparable products at a lower price. If our customers with long- term contracts
experience a significant downturn in their business or financial condition, they may attempt to renegotiate our contracts. For
example, certain of our existing contracts were adjusted in 2020 due to effects of the COVID- 19 pandemic, resulting in a
combination of reduced average selling prices per ton, adjustments to take- or- pay volumes and length of contract. If any of our
major customers substantially reduces or altogether ceases purchasing our sand and we are not able to generate replacement
sales of sand into the market, our business, financial condition and results of operations could be adversely affected until such
time as we generate replacement sales in the market. In addition, as contracts expire, depending on market conditions at the
time, our contracted customers may choose not to extend these contracts which could lead to a significant reduction of sales
volumes and corresponding revenues, cash flows and financial condition if we are not able to replace these contracts with new
sales volumes. Even if we were to replace any lost volumes, lower prices for our product could materially reduce our revenues,
cash flow and financial condition. Additionally, consolidation and vertical integration of pressure pumpers and exploration and
production companies continues in the industry and this trend could lead to fewer overall customers for us to market sand to and
negatively impact our sales volumes. We are exposed to the credit risk of our customers, and any material nonpayment or
nonperformance by our customers could adversely affect our business, results of operations and financial condition. We are
subject to the risk of loss resulting from nonpayment or nonperformance by our customers. Our credit procedures and policies
may not be adequate to fully eliminate customer credit risk. If we fail to adequately assess the creditworthiness of existing or
future customers or unanticipated deterioration in their creditworthiness, any resulting increase in nonpayment or
nonperformance by them and our inability to re- market or otherwise use the production could have a material adverse effect on
our business, results of operations and financial condition. A decline in natural gas and crude oil prices could negatively impact
the financial condition of our customers and sustained lower prices could impact their ability to meet their financial obligations
to us. Further, our contract counterparties may not perform or adhere to our existing or future contractual arrangements. To the
extent one or more of our contract counterparties is in financial distress or commences bankruptcy proceedings, contracts with
these counterparties may be subject to renegotiation or rejection under applicable provisions of the United States Bankruptcy
Code. Any material nonpayment or nonperformance by our contract counterparties due to inability or unwillingness to perform
or adhere to contractual arrangements could adversely affect our business and results of operations. We face significant
competition that may cause us to lose market share. The proppant industry is highly competitive. The proppant market is
characterized by a small number of large, national producers and a larger number of small, regional or local producers.
Competition in this industry is based on price, consistency and quality of product, site location, distribution and logistics
capabilities, customer service, reliability of supply, breadth of product offering (including wellsite storage products and
services) and technical support. Some of our competitors have greater financial and nataral-other resources than we do. Also,




certain of our competitors have teeently-emerged from bankruptcy in recent years and may be able to offer more attractive
pricing as a result of lower debt obligations. In addition, our larger competitors may develop technology superior to ours or may
have production facilities that offer lower- cost transportation to certain customer locations than we do. When the demand for
hydraulic fracturing services decreases or the supply of proppant available in the market increases, prices in the frac sand market
can materially decrease. Furthermore, oil and natural gas exploration and production companies and other providers of hydraulic
fracturing services have acquired and in the future may acquire their own frac sand reserves to fulfill their proppant
requirements, and these other market participants may expand their existing frac sand production capacity, all of which would
negatively impact demand for our frac sand. In addition, increased competition in the proppant industry could have an adverse
impact on our ability to enter into long- term contracts or to enter into contracts on favorable terms. For example, supplies of
regional frac sand from our competitors became available in 2018, primartly-starting in the Permian Basin of West Texas +
Sinee-then-, and have continued to expand to certain other basins regional-fraesand-mines-have-epened-in or near addittonat
basins-where we sell sand. Regional frac sand has had a negative impact on our ability to sell our Northern White Sand in the
Permian Basin or other markets in close proximity to these regional mines. The reduced ability to sell sand in operating basins
with regional sand supply has led to increased competition among our competitors in other basins and could lead to pressure to
reduce prices to compete effectively. We may be required to make substantial capital expenditures to maintain and grow our
asset base. We may not realize enough of a return on such capital expenditures to cover their costs. Also, the inability to obtain
needed capital or financing on satisfactory terms, or at all, could have an adverse effect on our business, results of operations
and financial condition. We rely on cash generated from our operations and the availability of credit to fund our capital
expenditures. We have made significant capital expenditures, and expect to make additional capital expenditures in the future.
We cannot provide any assurance that we will receive an adequate return on such capital expenditures. In addition, our ability to
maintain existing debt financing or to access the capital markets for future equity or debt offerings may be limited by our
financial condition at the time of any such financing or offering, the covenants or borrowing base restrictions contained in our
ABL Credit Facility or other current or future debt agreements, adverse market conditions or other contingencies and
uncertainties that are beyond our control. Our failure to obtain the funds necessary to maintain, develop and increase our asset
base could adversely impact our business, results of operations and financial condition. Even if we are able to maintain existing
financing or access the capital markets, incurring additional debt may significantly increase our interest expense and financial
leverage, and our level of indebtedness could restrict our ability to fund future development and acquisition activities. In
addition, the issuance of additional equity interests may result in significant dilution to our existing common stockholders.
Inaccuracies in estimates of volumes and qualities of our sand reserves could result in lower than expected sales and higher than
expected cost of production. We rely on our independent reserve engineers’ prepared estimates of our reserves based on
engineering, economic and geological data assembled and analyzed by our engineers and geologists. However, frac sand reserve
estimates are by nature imprecise and depend to some extent on statistical inferences drawn from available data, which may
prove unreliable. There are numerous uncertainties inherent in estimating quantities and qualities of reserves and non- reserve
frac sand deposits and costs to mine recoverable reserves, including many factors beyond our control. Estimates of economically
recoverable frac sand reserves necessarily depend on a number of factors and assumptions, all of which may vary considerably
from actual results, such as: ¢ geological and mining conditions and / or effects from prior mining that may not be fully
identified by available data or that may differ from experience; * assumptions concerning future prices of frac sand, operating
costs, mining technology improvements, development costs and reclamation costs; and * assumptions concerning future effects
of regulation, including wetland mitigation requirements, the issuance of required permits and the assessment of taxes by
governmental agencies. Any inaccuracy in our independent reserve engineer’ s estimates related to our frac sand reserves or non-
reserve frac sand deposits could result in lower than expected sales or higher than expected costs. For example, estimates of our
proven and probable recoverable sand reserves assume that our revenue and cost structure will remain relatively constant over
the life of our reserves. If these assumptions prove to be inaccurate, some or all of our reserves may not be economically
mineable, which could have a material adverse effect on our results of operations and cash flows. In addition, our current
customer contracts require us to deliver frac sand that meets certain specifications. If estimates of the quality of our reserves,
including the volumes of the various specifications of those reserves, prove to be inaccurate, we may incur significantly higher
excavation costs without corresponding increases in revenues, we may not be able to meet our contractual obligations, or our
facilities may have a shorter than expected reserve life, any of which could have a material adverse effect on our results of
operations and cash flows. Our sand is currently generated-produced at twe-three facilities and our sales are dependent on
delivery by railroads. Any adverse developments at our production facilities, rail terminals, or on any rail line could have a
material adverse effect on our business, financial condition and results of operations. All of our sand sales are currently derived
fremproduced at our facilities near Oakdale, Wisconsin and-, Utica, [llinois and Blair, Wisconsin . We alse-ship a substantial
portion of our sand through our rail terminals. Any adverse development at these facilities, our rail terminals, or on any of the
rail lines we use to deliver our sand due to catastrophic events 1, weather, or any other event that would cause us to curtail,
suspend or terminate operations at such facilities or terminals, could result in us being unable to meet our contracted sand
deliveries. Although we have access to more than one Class I rail line, we may not be able to facilitate all shipments of product
from one facility. We maintain insurance coverage to cover a portion of these types of risks; however, there are potential risks
associated with our operations not covered by insurance. There also may be certain risks covered by insurance where the policy
does not reimburse us for all of the costs related to a loss. Downtime or other delays or interruptions to our operations that are
not covered by insurance could have a material adverse effect on our business, results of operations and financial condition. In
addition, under our long- term take- or- pay contracts, if we are unable to deliver contracted volumes and a customer arranges
for delivery from a third party at a higher price, we may be required to pay that customer the difference between our contract
price and the price of the third- party product. If we are unable to make acquisitions on economically acceptable terms, our



future growth would be limited. A portion of our strategy to grow our business is dependent on our ability to make acquisitions.
If we are unable to make acquisitions from third parties because we are unable to identify attractive acquisition candidates or
negotiate acceptable purchase contracts, we are unable to obtain financing for these acquisitions on economically acceptable
terms or we are outbid by competitors, our future growth may be limited. Any acquisition involves potential risks, some of
which are beyond our control, including, among other things: * mistaken assumptions about revenues and costs, including
synergies; * inability to integrate successfully the businesses we acquire; ¢ inability to hire, train or retain qualified personnel to
manage and operate our business and newly acquired assets; * the assumption of unknown liabilities; ¢ limitations on rights to
indemnity from the seller;  mistaken assumptions about the overall costs of equity or debt; ¢ diversion of management’ s
attention from other business concerns; ¢ unforeseen difficulties operating in new product areas or new geographic areas; and ¢
customer or key employee losses at the acquired businesses. If we consummate any future acquisitions, our capitalization and
results of operations may change significantly, and common stockholders will not have the opportunity to evaluate the
economic, financial and other relevant information that we will consider in determining the application of these funds and other
resources. Restrictions in our ABL Credit Facility may limit our ability to capitalize on potential acquisition and other business
opportunities. The operating and financial restrictions and covenants in our ABL Credit Facility could restrict our ability to
finance future operations or capital needs or to expand or pursue our business activities. For example, our ABL Credit Facility
restricts or limits our ability to: ¢ grant liens; ¢ incur additional indebtedness; * engage in a merger, consolidation or dissolution;
* enter into transactions with affiliates;  sell or otherwise dispose of assets, businesses and operations; * materially alter the
character of our business as conducted at the time of filing of this annual report; and ¢ make acquisitions, investments and
capital expenditures. Furthermore, the borrowing base under our ABL Credit Facility is recalculated from time to time based on
our eligible accounts receivable and inventory. Decreases in our eligible accounts receivable and inventory may limit our
available borrowing levels and may require us to comply with certain financial ratios. We may not be able to renew the ABL
Credit Facility or secure a new credit facility on favorable terms, or at all, which would adversely affect our business,
financial condition and / or cash flows. We have historically relied on third- party financing to meet our seasonal cash
flow requirements. Our ABL Credit Facility is set to expire on December 13, 2024. If we are unable to renew our ABL
Credit Facility or secure a new credit facility on favorable terms, or at all, our ability to fund our operations would be
impaired, which would have a material adverse effect on our business, financial condition and / or cash flows. We face
distribution and logistical challenges in our business. Transportation and logistical operating expenses comprise a significant
portion of the costs incurred by our customers to deliver frac sand to the wellhead, which could favor suppliers located in close
proximity to the customer. As oil and natural gas prices fluctuate, our customers may shift their focus to different resource plays,
some of which may be located in geographic areas that do not have well- developed transportation and distribution infrastructure
systems, or seek contracts with additional delivery and pricing alternatives including contracts that sell product on an * as-
delivered ” basis at the target shale basin. Serving our customers in these less- developed areas presents distribution and other
operational challenges that may affect our sales and negatively impact our operating costs and any delays we experience in
optimizing our logistics infrastructure or developing additional origination and destination points may adversely affect our
ability to renew existing contracts with customers seeking additional delivery and pricing alternatives. Disruptions in
transportation services, including shortages of railcars, lack of developed infrastructure, weather- related problems, flooding,
drought, accidents, mechanical difficulties, strikes, lockouts, bottlenecks, environmental restrictions or other events could affect
our ability to timely and cost effectively deliver to our customers and could temporarily impair the ability of our customers to
take delivery and, in certain circumstances, constitute a force majeure event under our customer contracts, permitting our
customers to suspend taking delivery of and paying for our frac sand (and in some cases terminating the agreement after a
period of time). Additionally, increases in the price of transportation costs, including freight charges, fuel surcharges,
transloading fees, terminal switch fees and demurrage costs, could negatively impact operating costs if we are unable to pass
those increased costs along to our customers. Accordingly, because we are so dependent on rail infrastructure, if there are
disruptions of the rail transportation services utilized by us or our customers, and we or our customers are unable to find
alternative transportation providers to transport our products, our business and results of operations could be adversely affected.
Further, declining volumes could result in railcar over- capacity, which would lead to railcar storage fees while, at the same
time, we would continue to incur lease costs for those railcars in storage. Failure to find long- term solutions to these logistical
challenges could adversely affect our ability to respond quickly to the needs of our customers or result in additional increased
costs, and thus could negatively impact our business, results of operations and financial condition. We may be adversely
affected by decreased demand for frac sand due to the development of effective alternative proppants or new processes to
replace hydraulic fracturing. Frac sand is a proppant used in the completion and re- completion of oil and natural gas wells to
stimulate and maintain oil and natural gas production through the process of hydraulic fracturing. Frac sand is the most
commonly used proppant and is less expensive than other proppants, such as resin- coated sand and manufactured ceramics. A
significant shift in demand from frac sand to other proppants, or the development of new processes to make hydraulic fracturing
more efficient that could replace it altogether, could cause a decline in the demand for the frac sand we produce and result in a
material adverse effect on our business, results of operations and financial condition. An increase in the supply of frac sand
having similar characteristics as the frac sand we produce could make it more difficult for us to maintain sales with existing
customers or obtain new customers on favorable terms, or at all. If significant new reserves of frac sand are discovered and
developed, and those frac sands have similar characteristics to the frac sand we produce, we may be unable to maintain sales
with our existing customers, obtain new customers on favorable terms, or at all. Specifically, if frac sand is oversupplied, our
customers may reduce their sales volumes, may not be willing to purchase sand from us, may demand lower prices, any one or
combination of the preceding could have a material adverse effect on our business, results of operations and financial condition.
For example, new supplies of regional frac sand from our competitors became available in 2018, primarily in the Permian Basin



of West Texas. Since then, other regional frac sand mines have opened in or near additional basins where we sell sand. These
new supplies have had a negative impact on our ability to sell our Northern White Sand in the Permian Basin or other markets in
close proximity to these regional mines. Our operations are subject to operational hazards and unforeseen interruptions for
which we may not be adequately insured. Our operations are exposed to potential natural disasters, including blizzards,
tornadoes, storms, floods, other adverse weather conditions and earthquakes. In addition, our employees could be subject to a
COVID- 19 or other outbreak at one or more of our facilities. If any of these events were to occur, we could incur substantial
losses because of operational downtime, personal injury or loss of life, severe damage to and destruction of property and
equipment, and pollution or other environmental damage resulting in curtailment or suspension of our operations. We are not
fully insured against all risks incident to our business, including the risk of our operations being interrupted due to severe
weather and natural disasters. Furthermore, we may be unable to maintain or obtain insurance of the type and amount we desire
at reasonable rates. As a result of market conditions, premiums and deductibles for eertain-some of our insurance policies have
increased and could escalate further. In addition, sub- limits have been imposed for certain risks. In some instances, certain
insurance could become unavailable or available only for reduced amounts of coverage. If we were to incur a significant
liability for which we are not fully insured, it could have a material adverse effect on our business, results of operations and
financial condition. Our production process consumes large amounts of natural gas and electricity. An increase in the price or a
significant interruption in the supply of these or any other energy sources could have a material adverse effect on our business,
results of operations and financial condition. Energy costs, primarily natural gas and electricity, represented approximately -6 .
4 % of our total cost of goods sold for the year ended December 31, 2622-2023 . Natural gas is currently the primary fuel source
used for drying in our frac sand production process. As a result, our profitability will be impacted by the price and availability of
natural gas we purchase from third parties. Because we have not contracted for the-previstenof-all of our natural gas usage on a
fixed- price basis, our costs and profitability will be impacted by fluctuations in prices for natural gas. The price and supply of
natural gas is unpredictable and can fluctuate significantly based on domestic, international, political and economic
circumstances, as well as other events outside our control, such as changes in supply and demand due to weather conditions,
actions by OPEC, governmental regulations and sanctions ;-and-other-otl-andnataral-gas-prodaeers-, regional production
patterns, security threats and environmental concerns. In addition, potential climate change regulations or carbon or emissions
taxes could result in higher cost of production for energy, which may be passed on to us in whole or in part. In order to manage
the risk of volatile natural gas prices, we may hedge natural gas prices through the use of fixed price supply contracts or
derivative financial instruments, such as forwards, swaps and futures. However, these measures carry risk (including
nonperformance by counterparties) and do not in any event entirely eliminate the risk of decreased margins as a result of
propane-or-natural gas price increases. We further attempt to mitigate these risks by including in our sales contracts fuel
surcharges based on natural gas prices exceeding certain benchmarks. A significant increase in the price of energy that is not
recovered through an increase in the price of our products or covered through our hedging arrangements or an extended
interruption in the supply of natural gas or electricity to our production facilities could have a material adverse effect on our
business, results of operations and financial condition. Increases in the price of diesel fuel may adversely affect our business,
results of operations and financial condition. Diesel fuel costs generally fluctuate with increasing and decreasing world crude oil
prices and, accordingly, are subject to political, economic and market factors that are outside of our control. Our operations are
dependent on earth moving equipment, locomotives and tractor trailers, and diesel fuel costs are a significant component of the
operating expense of these vehicles. Accordingly, increased diesel fuel costs could have an adverse effect on our business,
results of operations and financial condition. A facility closure entails substantial costs, and if we close any of our facilities
sooner than anticipated, our results of operations may be adversely affected. We base our assumptions regarding the life of our
facilities on detailed studies that we perform from time to time, but our studies and assumptions may not prove to be accurate. If
we close any of our operating facilities sooner than expected, sales may decline. The closure of our operating facilities would
involve significant fixed closure costs, including accelerated employment legacy costs, severance- related obligations,
reclamation and other environmental costs and the costs of terminating long- term obligations, including energy contracts and
equipment leases. We accrue for the costs of reclaiming open pits, stockpiles, non- saleable sand, ponds, roads and other mining
support areas over the estimated mining life of our property. If we were to reduce the estimated life of our operating facilities,
the fixed facility closure costs would be applied to a shorter period of production, which would increase the cost of production
per ton produced and could materially and adversely affect our business, results of operations and financial condition.
Applicable statutes and regulations require that mining property be reclaimed following a mine closure in accordance with
specified standards and an approved reclamation plan. The plan addresses matters such as removal of facilities and equipment,
regrading, prevention of erosion and other forms of water pollution, re- vegetation and post- mining land use. We may be
required to post a surety bond or other form of financial assurance equal to the cost of reclamation as set forth in the approved
reclamation plan. The establishment of the final mine closure reclamation liability is based on estimated costs and requires
various estimates and assumptions. If our accruals for expected reclamation and other costs associated with facility closures for
which we will be responsible were later determined to be insufficient, our business, results of operations and financial condition
may be adversely affected. Our operations are dependent on our rights and ability to mine our properties and on our having
renewed or received the required permits and approvals from governmental authorities and other third parties. We hold
numerous governmental, environmental, mining and other permits, water rights and approvals authorizing operations at our
mining and operating facilities. For our extraction and processing in Wisconsin and Illinois, we must obtain permits from
various federal, tribal, state and local authorities. For example, at the federal level, a Mine Identification Request (MSHA Form
7000- 51) must be filed and obtained before mining commences. If wetlands are impacted, a permit from the U. S. Army Corps
of Engineers is required. At the state level, a series of permits are required related to air quality, wetlands, water quality (waste
water, storm water), grading permits, endangered-protected species, archeological assessments and high capacity wells in



addition to others depending upon site specific factors and operational detail. At the local level, zoning, building, storm water,
erosion control, wellhead protection, road usage and access are all regulated and require permitting to some degree. A non-
metallic mining reclamation permit is required . Certain permits or approvals may also require consultation with federal,
state, tribal, or local authorities . A decision by a governmental agency or other third party to deny or delay issuing a new or
renewed permit or approval, or to revoke or substantially modify an existing permit or approval, could have a material adverse
effect on our business, results of operations and financial condition. Title to, and the area of, mineral properties and water rights
may also be disputed. Mineral properties sometimes contain claims or transfer histories that examiners cannot verify. A
successful claim that we do not have title to our property or lack appropriate water rights could cause us to lose any rights to
explore, develop and extract minerals, without compensation for our prior expenditures relating to such property. Our business
may suffer a material adverse effect in the event we have title deficiencies. A shortage of skilled labor together with rising labor
costs in the excavation industry may further increase operating costs, which could adversely affect our business, results of
operations and financial condition. Efficient sand excavation using modern techniques and equipment requires skilled laborers,
preferably with several years of experience and proficiency in multiple tasks, including processing of mined minerals. If there is
a shortage of experienced labor in areas in which we operate, we may find it difficult to hire or train the necessary number of
skilled laborers to perform our own operations which could have an adverse impact on our business, results of operations and
financial condition. The manufacturing and maintenance of our SmartSystems equipment requires skilled and experienced
personnel who can perform physically demanding work. Our ability to operate the manufacturing facility in Saskatoon depends
upon our ability to have access to the services of skilled workers. The demand for skilled workers is high, and the supply is
limited. As a result, competition for experienced personnel is intense, and a significant increase in the wages paid by competing
employers could result in a reduction of our skilled labor force, increases in the rates that we must pay or both. If either of these
events were to occur, there could be an adverse impact on our business, results of operations and financial condition. Our
business may suffer if we lose, or are unable to attract and retain, key personnel. We depend to a large extent on the services of
our senior management team and other key personnel. Members of our senior management and other key employees bring
significant experience to the market environment in which we operate. Competition for management and key personnel is
intense, and the pool of qualified candidates is limited. The loss of any of these individuals or the failure to attract additional
personnel, as needed, could have a material adverse effect on our operations and could lead to higher labor costs or the use of
less- qualified personnel. In addition, if any of our executives or other key employees were to join a competitor or form a
competing company, we could lose customers, suppliers, know- how and key personnel. We do not maintain key- man life
insurance with respect to any of our employees. Our success is dependent on our ability to continue to attract, employ and retain
highly skilled personnel. Our profitability could be negatively affected if we fail to maintain satisfactory labor relations. As of
December 31, 20222023 , 54-42 employees in our Illinois facility operated under a collective bargaining agreement. #-Our
collective bargalnlng agreement expires April 30, 2024. While we intend to renew the collective bargaining agreement, if
we are unable to renegotiate acceptable terms eeteetive-bargaining-agreements-with these employees in the future, we could
experience, among other things, strikes, work stoppages or other slowdowns by our workers and increased operating costs as a
result of higher wages, health care costs or benefits paid to our employees. An inability to maintain good relations with our
workforce could cause a material adverse effect on our business, financial condition, and results of operations. Failure to
maintain effective quality control systems at our mining, processing and production facilities could have a material adverse
effect on our business, results of operations and financial condition. The performance and quality of our products are critical to
the success of our business. These factors depend significantly on the effectiveness of our quality control systems, which, in
turn, depends on a number of factors, including the design of our quality control systems, our quality- training program and our
ability to ensure that our employees adhere to our quality control policies and guidelines. Any significant failure or deterioration
of our quality control systems could have a material adverse effect on our business, results of operations and financial condition.
Seasonal and severe weather conditions could have a material adverse impact on our business, results of operations and
financial condition. Our business could be materially adversely affected by severe weather conditions. Severe weather
conditions may affect our customers’ operations, thus reducing their need for our products, impact our operations by resulting in
weather- related damage to our facilities and equipment and impact our customers’ ability to take delivery of our products at our
plant site. Any weather- related interference with our operations could force us to delay or curtail services and potentially breach
our contractual obligations to deliver minimum volumes or result in a loss of productivity and an increase in our operating costs.
In addition, winter weather conditions impact our operations by causing us to reduce our excavation and wet plant related
production activities during the winter months. During non- winter months, we excavate excess sand to build a stockpile that
will feed the dry plants (along with the sand provided by our year- round wet plant), which continue to operate during the winter
months. Unexpected winter conditions (such as winter arriving earlier than expected or lasting longer than expected) may result
in us not having a sufficient sand stockpile to operate our dry plants during winter months, which could result in us being unable
to deliver our contracted sand amounts during such time and lead to a material adverse effect on our business, results of
operations and financial condition. Our cash flow fluctuates on a seasonal basis. Our cash flow is affected by a variety of factors,
including weather conditions and seasonal periods. Seasonal fluctuations in weather impact the production levels at our wet
processing plant. While our sales and finished product production levels are contracted evenly throughout the year, our mining
and wet sand processing activities are reduced during winter months. As a consequence, we experience lower cash costs in the
first and fourth quarter of each calendar year , and higher cash operating costs in the second and third quarter of each
calendar year in which we overproduce to meet demand for the winter months . We do not own the land on which our in-
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expiration, termination or other lapse of our current leasehold terms, we may be unable to renew our existing leases or rights-
of- way on terms favorable to us, or at all. Any renegotiation on less favorable terms or inability to enter into new leases on
economically acceptable terms upon the expiration, termination or other lapse of our current leases or rights- of- way could
cause us to cease operations on the affected land, increase costs related to continuing operations elsewhere and have a material
adverse effect on our business, financial condition and results of operations. A terrorist attack or armed conflict could harm our
business. Global and domestic terrorist activities, anti- terrorist efforts and other armed conflicts could adversely affect the U. S.
and global economies and could prevent us from meeting financial and other obligations. We could experience loss of business,
delays or defaults in payments from payors or disruptions of fuel supplies and markets if pipelines, production facilities,
processing plants, refineries or transportation facilities are direct targets or indirect casualties of an act of terror or war. Such
activities could reduce the overall demand for oil and natural gas, which, in turn, could also reduce the demand for our frac
sand. Global and domestic terrorist activities and the threat of potential terrorist activities and any resulting physical damage and
economic downturn could adversely affect our results of operations, impair our ability to raise capital or otherwise adversely
impact our ability to realize certain business strategies. Diminished access to water may adversely affect our operations or the
operations of our customers. The mining and processing activities at our facilities require significant amounts of water.
Additionally, the development of oil and natural gas properties through fracture stimulation likewise requires significant water
use. We have obtained water rights that we currently use to service the activities at our operating facilities, and we plan to obtain
all required water rights to service other properties we may develop or acquire in the future. However, the amount of water that
we and our customers are entitled to use pursuant to water rights must be determined by the appropriate regulatory authorities in
the jurisdictions in which we and our customers operate. Such regulatory authorities may amend the regulations regarding such
water rights, increase the cost of maintaining such water rights or eliminate our current water rights, and we and our customers
may be unable to retain all or a portion of such water rights. These new regulations, which could also affect local municipalities
and other industrial operations, could have a material adverse effect on our operating costs and effectiveness if implemented.
Such changes in laws, regulations or government policy and related interpretations pertaining to water rights may alter the
environment in which we and our customers do business, which may negatively affect our financial condition and results of
operations. We may be subject to interruptions or failures in our information technology systems, including cyber- attacks. We
rely on sophisticated information technology systems and infrastructure to support our business, including process control
technology. Any of these systems may be susceptible to outages due to fire, floods, power loss, telecommunication failures,
usage errors by employees, computer viruses, cyber- attacks or other security breaches, or similar events. If our information
technology systems are damaged or cease to function properly, we may have to make a significant investment to fix or replace
them, and we may suffer loss of critical data and interruptions or delays in our operations. We may be the target of attempted
cyber- attacks, computer viruses, malicious code, phishing attacks, denial of service attacks and other information security
threats. To date, cyber- attacks have not had a material impact on our financial condition, results or business; however, we could
suffer material financial or other losses in the future and we are not able to predict the severity of these attacks. The occurrence
of a cyber- attack, breach, unauthorized access, misuse, computer virus or other malicious code or other cyber security event
could jeopardize or result in the unauthorized disclosure, gathering, monitoring, misuse, corruption, loss or destruction of
confidential and other information that belongs to us, our customers, our counterparties, or third- party service providers that is
processed and stored in, and transmitted through, our computer systems and networks. The occurrence of such an event could
also result in damage to our software, computers or systems, or otherwise cause interruptions or malfunctions in our, our
customers’, our counterparties’ or third parties’ operations. This could result in significant losses, loss of customers and business
opportunities, reputational damage, litigation, regulatory fines, penalties or intervention, reimbursement or other compensatory
costs, or otherwise adversely affect our business, financial condition or results of operations. The reliability and capacity of our
information technology systems is critical to our operations. Any material disruption in our information technology systems, or
delays or difficulties in implementing or integrating new systems or enhancing current systems, could have an adverse effect on
our business, and results of operations. If we are unable to fully protect our intellectual property rights, we may suffer a loss in
our competitive advantage. The commercial success of our SmartSystems wellsite proppant storage solutions depends on
patented and proprietary information and technologies, know- how and other intellectual property. Because of the technical
nature of this business, we rely on a combination of patent, copyright, trademark and trade secret laws, and restrictions on
disclosure to protect our intellectual property. As of December 31, 2822-2023 , we had several patents related to our
SmartSystems, including patents related to our silo storage system and patents related to lifting and lowering our storage silos.
We customarily enter into confidentiality or license agreements with our employees, consultants and corporate partners and
control access to and distribution of our design information, documentation and other patented and proprietary information. In
addition, in the future we may develop or acquire additional patents or patent portfolios, which could require significant cash
expenditures. However, third parties may knowingly or unknowingly infringe our patent or other proprietary rights, or challenge
patents or proprietary rights held by us, and pending and future trademark and patent applications may not be approved. Failure
to protect, monitor and control the use of our existing intellectual property rights could cause us to lose our competitive
advantage and incur significant expenses. It is possible that our competitors or others could independently develop the same or
similar technologies or otherwise obtain access to our unpatented technologies. In such case, our trade secrets would not prevent
third parties from competing with us. Consequently, our results of operations may be adversely affected. Furthermore, third
parties or our employees may infringe or misappropriate our patented or proprietary technologies or other intellectual property
rights, which could also harm our business and results of operations. Policing unauthorized use of intellectual property rights can
be difficult and expensive, and adequate remedies may not be available. We may be adversely affected by disputes regarding
intellectual property rights of third parties. Third parties from time to time may initiate litigation against us by asserting that the
conduct of our business infringes, misappropriates or otherwise violates intellectual property rights. We may not prevail in any



such legal proceedings related to such claims, and our storage systems and related items may be found to infringe, impair,
misappropriate, dilute or otherwise violate the intellectual property rights of others. If we are sued for infringement and lose, we
could be required to pay substantial damages and / or be enjoined from using or selling the infringing products or technology.
Any legal proceeding concerning intellectual property could be protracted and costly regardless of the merits of any claim and is
inherently unpredictable and could have a material adverse effect on our financial condition, regardless of its outcome. If we
were to discover that our technologies or products infringe valid intellectual property rights of third parties, we may need to
obtain licenses from these parties or substantially re- engineer our products in order to avoid infringement. We may not be able
to obtain the necessary licenses on acceptable terms, or at all, or be able to re- engineer our products successfully. If our inability
to obtain required licenses for our technologies or products prevents us from selling our products, that could adversely impact
our financial condition and results of operations. We currently rely on a limited number of suppliers for certain equipment and
materials to build our SmartSystems, and our reliance on a limited number of suppliers for such equipment and materials
exposes us to risks including price and timing of delivery. We currently rely on a limited number of suppliers for equipment and
materials to build our SmartSystems. If demand for our systems or the components necessary to build such systems increases or
suppliers of equipment face financial distress or bankruptcy, our suppliers may not be able to provide such equipment on
schedule at the current price or at all. In particular, steel is the principal raw material used in the manufacture of our systems,
and the price of steel has historically fluctuated on a cyclical basis and will depend on a variety of factors over which we have
no control, including trade tariffs. Additionally, we depend on a limited number of suppliers for certain mechanical and
electrical components that we use in our systems which may not have direct replacements available from alternate suppliers. If
our suppliers are unable to provide the raw materials and components needed to build our systems on schedule at the current
price or at all, we could be required to seek other suppliers for the raw materials and components needed to build and operate
our systems, which may adversely affect our revenues or increase our costs. Any inability to find alternative components at
prices or with quality specifications similar to those deployed today could result in delays or a loss of customers. Unsatisfactory
safety performance may negatively affect our customer relationships and, to the extent we fail to retain existing customers or
attract new customers, adversely impact our revenues. Our ability to retain existing customers and attract new business is
dependent on many factors, including our ability to demonstrate that we can reliably and safely operate all aspects of our
business in a manner that is consistent with applicable laws, rules and permits, which legal requirements are subject to change.
In addition, certain customers require compliance with their internal safety protocols. Existing and potential customers consider
the safety record of their third- party service providers to be of high importance in their decision to engage such providers. If one
or more accidents were to occur in connection with our business, the affected customer may seek to terminate, cancel or
substantially reduce its business with us, which could cause us to lose substantial revenues. Furthermore, our ability to attract
new customers may be impaired if such potential customers elect not to engage us because they view our safety record as
unacceptable. In addition, it is possible that we will experience multiple or particularly severe accidents in the future, causing
our safety record to deteriorate. This may be more likely as we continue to grow, if we experience high employee turnover or
labor shortage, or if we hire inexperienced personnel to bolster our staffing needs. We may be subject to legal claims, such as
personal injury and property damage, which could materially adversely affect our financial condition, prospects and results of
operations. As we focus on growing our business, particularly as it relates to our SmartSystems offerings, our business may
become increasingly subject to inherent risks that can cause personal injury or loss of life, damage to or destruction of property,
equipment or the environment or the suspension of our operations. In addition, we may be subject to legal proceedings with our
customers or suppliers, particularly as it relates to contract disputes. Regardless of the merit of particular claims, litigation may
be expensive, time consuming, disruptive to our operations and distracting to management. The outcome of litigation is
inherently uncertain. If one or more legal matters were resolved against us or an indemnified third party in a reporting period for
amounts in excess of management’ s expectations, our financial condition and operating results for that reporting period could
be materially adversely affected. Further, such an outcome could result in significant compensatory, punitive or trebled monetary
damages, disgorgement of revenue or profits, remedial corporate measures or injunctive relief against us that could materially
adversely affect our financial condition and operating results. We maintain what we believe is customary and reasonable
insurance to protect our business against these potential losses, but such insurance may not be adequate to cover our liabilities,
and we are not fully insured against all risks. A financial downturn could negatively affect our business, results of operations,
financial condition and liquidity. Actual or anticipated declines in domestic or foreign economic growth rates, regional or
worldwide increases in tariffs or other trade restrictions, turmoil affecting the U. S. or global financial systems and markets and
a severe economic contraction either regionally or worldwide could materially affect our business and financial condition. These
events could impact our ability to finance operations by worsening the actual or anticipated future drop in worldwide oil
demand, negatively impacting the price we receive for our products and services, compressing the level of available funding
under our ABL Credit Facility, inhibiting our lenders from funding borrowings under our ABL Credit Facility or resulting in our
lenders reducing the borrowing base under our ABL Credit Facility. Negative economic conditions could also adversely affect
the collectability of our trade receivables or performance by our vendors and suppliers. Risks Related to our Recent Expansion
Activity Our acquisition of the Blair facility may not achieve its intended results, and we may be unable to successfully integrate
the operations of the Blair facility. On March 4, 2022, we entered into the Purchase Agreement with Hi- Crush Inc., a
Delaware corporation (“ HCR ) and Blair, pursuant to which we acquired all of the issued and outstanding limited liability
company interests of Blair from HCR for aggregate cash consideration of approximately $ 6. 5 million, subject to customary
purchase price adjustments as set forth in the Purchase Agreement. Entities affiliated with Clearlake, who collectively e
owned approximately 11. 3 % of the Company’ s outstanding common stock as-at the time of the purchase Deeember31+2022
, also ewn-owned a significant portion of the outstanding common stock of HCR, and representatives of Clearlake serve-served
on our board of directors and HCR” s board of directors. At the time of purchase, Clearlake was a related party to the



Company, and José Feliciano, the Co- Founder and Managing Partner of Clearlake, was on our board of directors. As of
December 31, 2023, the Company was not affiliated with Clearlake and José Feliciano has resigned from our board of
directors. While we believe that the acquisition of Blair will result in various benefits, achieving the anticipated benefits of the
acquisition is subject to a number of uncertainties, including whether we can integrate the business of Blair in an efficient and
effective manner. Our results of operations could be adversely affected by any issues attributable to Blair operations that arise
from or are based on events or actions that occurred prior to the closing of the acquisition, including unknown liabilities of Blair
or its subsidiaries. The integration process is subject to a number of uncertainties, and no assurance can be given whether
anticipated benefits will be realized or, if realized, the timing of their realization. Failure to achieve these anticipated benefits
could result in increased costs or decreases in the amount of expected revenues and could adversely affect our future business,
financial condition, operating results, and prospects. Our future results will suffer if we do not effectively manage our expanded
operations. With completion of the Blair acquisition and the recent acquisition of the Waynesburg and Ohio terminat
terminals , our operations and the size of our business has expanded. Our future operating results depend, in part, on our ability
to manage this expansion and growth successfully, which poses substantial challenges for management, including challenges
related to the management and monitoring of new operations and associated increased costs and complexity. We cannot assure
you that we will be successful or that we will realize the expected operating efficiencies, cost savings, and other benefits from
the acquisition that we currently anticipate. A failure to manage our growth effectively could materially and adversely affect our
profitability. Risks Related to Environmental, Mining and Other Regulation Federal, state and local legislative and regulatory
initiatives relating to hydraulic fracturing and the potential for related litigation could result in increased costs, additional
operating restrictions or delays for our customers, which could cause a decline in the demand for our frac sand and negatively
impact our business, results of operations and financial condition. We supply frac sand to hydraulic fracturing operators in the
oil and natural gas industry. Hydraulic fracturing is an important practice that is used to stimulate production of oil and natural
gas from low permeability hydrocarbon bearing subsurface rock formations. The hydraulic fracturing process involves the
injection of water, proppants, and chemicals under pressure into the formation to fracture the surrounding rock, increase
permeability and stimulate production. Although we do not directly engage in hydraulic fracturing activities, our customers
purchase our frac sand for use in their hydraulic fracturing activities. Hydraulic fracturing is typically regulated by state oil and
natural gas commissions and similar agencies. Some states have adopted, and other states are considering adopting, regulations
that could impose new or more stringent permitting, disclosure or well construction requirements on hydraulic fracturing
operations. Aside from state laws, local land use restrictions may restrict drilling in general or hydraulic fracturing in particular.
Municipalities may adopt local ordinances attempting to prohibit hydraulic fracturing altogether or, at a minimum, te allow such
fracturing processes within their jurisdictions to proceed but regulating the time, place and manner of those processes. In
addition, federal agencies have started to assert regulatory authority over the process and various studies have been conducted ot
are-eurrently-underway-by the EPA, and other federal agencies concerning the potential environmental impacts of hydraulic
fracturing activities. At the same time, certain environmental groups have suggested that additional laws may be needed and, in
some instances, have pursued voter ballot initiatives to more closely and uniformly limit or otherwise regulate the hydraulic
fracturing process, and legislation has been proposed by some members of Congress to provide for such regulation. The
adoption of new laws or regulations at the federal, state or local levels imposing reporting obligations on, or otherwise limiting
or delaying, the hydraulic fracturing process could make it more difficult to complete natural gas wells, increase our customers’
costs of compliance and doing business, and otherwise adversely affect the hydraulic fracturing services they perform, which
could negatively impact demand for our frac sand. In addition, heightened political, regulatory, and public scrutiny of hydraulic
fracturing practices could expose us or our customers to increased legal and regulatory proceedings, which could be time-
consuming, costly, or result in substantial legal liability or significant reputational harm. We could be directly affected by
adverse litigation involving us, or indirectly affected if the cost of compliance limits the ability of our customers to operate.
Such costs and scrutiny could directly or indirectly, through reduced demand for our frac sand, have a material adverse effect on
our business, financial condition and results of operations. We and our customers are subject to extensive environmental and
occupational health and safety regulations that impose, and will continue to impose, significant costs and liabilities. In addition,
future regulations, or more stringent enforcement of existing regulations, could increase those costs and liabilities, which could
adversely affect our results of operations. We are subject to a variety of federal, state, and local regulatory environmental
requirements affecting the mining and mineral processing industry, including among others, those relating to employee health
and safety, environmental permitting and licensing, air and water emissions, water pollution, waste management, remediation of
soil and groundwater contamination, land use, reclamation and restoration of properties, hazardous materials, and natural
resources. Some environmental laws impose substantial penalties for noncompliance, and others, such as the federal CERCLA,
may impose strict, retroactive, and joint and several liabilities for the remediation of releases of hazardous substances. Liability
under CERCLA, or similar state and local laws, may be imposed as a result of conduct that was lawful at the time it occurred or
for the conduct of, or conditions caused by, prior operators or other third parties. Failure to properly handle, transport, store, or
dispose of hazardous materials or otherwise conduct our operations in compliance with environmental laws could expose us to
liability for governmental penalties, cleanup costs, and civil or criminal liability associated with releases of such materials into
the environment, damages to property, natural resources and other damages, as well as potentially impair our ability to conduct
our operations. In addition, future environmental laws and regulations could restrict our ability to expand our facilities or extract
our mineral deposits or could require us to acquire costly equipment or to incur other significant expenses in connection with our
business. Future events, including adoption of new, or changes in any existing, environmental requirements (or their
interpretation or enforcement) and the costs associated with complying with such requirements, could have a material adverse
effect on us. Any failure by us to comply with applicable environmental laws and regulations may cause governmental
authorities to take actions that could adversely impact our operations and financial condition, including: ¢ issuance of



administrative, civil, or criminal penalties; * denial, modification, or revocation of permits or other authorizations; ¢ occurrence
of delays in permitting or performance of projects; ¢ imposition of injunctive obligations or other limitations on our operations,
including cessation of operations; and  requirements to perform site investigatory, remedial, or other corrective actions. Any
such regulations could require us to modify existing permits or obtain new permits, implement additional pollution control
technology, curtail operations, significantly increase our operating costs, or impose additional operating restrictions among our
customers that reduce demand for our services. We may not be able to comply with any new or amended laws and regulations
that are adopted, and any new or amended laws and regulations could have a material adverse effect on our operating results by
requiring us to modify our operations or equipment or shut down our facility. Additionally, our customers may not be able to
comply with any new or amended laws and regulations, which could cause our customers to curtail or cease operations. We
cannot at this time reasonably estimate our costs of compliance or the timing of any costs associated with any new or amended
laws and regulations, or any material adverse effect that any new or modified standards will have on our customers and,
consequently, on our operations. Silica- related legislation, health issues and litigation could have a material adverse effect on
our business, reputation or results of operations. We are subject to laws and regulations relating to human exposure to crystalline
silica. Several federal and state regulatory authorities, including MSHA, may continue to propose changes in their regulations
regarding workplace exposure to crystalline silica, such as permissible exposure limits and required controls and personal
protective equipment. We may not be able to comply with any new or amended laws and regulations that are adopted, and any
new or amended laws and regulations could have a material adverse effect on our operating results by requiring us to modify or
cease our operations. In addition, the inhalation of respirable crystalline silica is associated with the lung disease silicosis. There
is evidence of an association between crystalline silica exposure or silicosis and lung cancer and a possible association with
other diseases, including immune system disorders such as scleroderma. These health risks have been, and may continue to be, a
significant issue confronting the proppant industry. Concerns over silicosis and other potential adverse health effects, as well as
concerns regarding potential liability from the use of frac sand, may have the effect of discouraging our customers’ use of our
frac sand. The actual or perceived health risks of mining, processing and handling proppants could materially and adversely
affect proppant producers, including us, through reduced use of frac sand, the threat of product liability or employee lawsuits,
increased scrutiny by federal, state and local regulatory authorities of us and our customers or reduced financing sources
available to the frac sand industry. We are subject to the Federal Mine Safety and Health Act of 1977, which imposes stringent
health and safety standards on numerous aspects of our operations. Our operations are subject to the Federal Mine Safety and
Health Act of 1977, as amended by the Mine Improvement and New Emergency Response Act of 2006, which imposes stringent
health and safety standards on numerous aspects of mineral extraction and processing operations, including the training of
personnel, operating procedures, operating equipment, and other matters. Our failure to comply with such standards, or changes
in such standards or the interpretation or enforcement thereof, could have a material adverse effect on our business and financial
condition or otherwise impose significant restrictions on our ability to conduct mineral extraction and processing operations. We
and our customers are subject to other extensive regulations, including licensing, plant and wildlife protection and reclamation
regulation, that impose, and will continue to impose, significant costs and liabilities. In addition, future regulations, or more
stringent enforcement of existing regulations, could increase those costs and liabilities, which could adversely affect our results
of operations. In addition to the regulatory matters described above, we and our customers are subject to extensive governmental
regulation on matters such as permitting and licensing requirements, plant and wildlife protection, wetlands protection,
reclamation and restoration activities at mining properties after mining is completed, the discharge of materials into the
environment, and the effects that mining and hydraulic fracturing have on groundwater quality and availability. Our future
success depends, among other things, on the quantity and quality of our frac sand deposits, our ability to extract these deposits
profitably, and our customers being able to operate their businesses as they currently do. In order to obtain permits and renewals
of permits in the future, we may be required to prepare and present data to governmental authorities pertaining to the potential
adverse impact that any proposed excavation or production activities, individually or in the aggregate, may have on the
environment. Certain approval procedures may require preparation of archaeological surveys, endangered species studies, and
other studies to assess the environmental impact of new sites or the expansion of existing sites. Compliance with these
regulatory requirements is expensive and significantly lengthens the time needed to develop a site. Finally, obtaining or
renewing required permits is sometimes delayed or prevented due to community opposition and other factors beyond our
control. The denial of a permit essential to our operations or the imposition of conditions with which it is not practicable or
feasible to comply could impair or prevent our ability to develop or expand a site. Significant opposition to a permit by
neighboring property owners, members of the public, or other third parties, or delay in the environmental review and permitting
process , also could delay or impair our ability to develop or expand a site. New legal requirements, including those related to
the protection of the environment, could be adopted that could materially adversely affect our mining operations (including our
ability to extract or the pace of extraction of mineral deposits), our cost structure, or our customers’ ability to use our frac sand.
Such current or future regulations could have a material adverse effect on our business, and we may not be able to obtain or
renew permits in the future. Our inability to acquire, maintain or renew financial assurances related to the reclamation and
restoration of mining property could have a material adverse effect on our business, financial condition and results of operations.
We are generally obligated to restore property in accordance with regulatory standards and our approved reclamation plan after
it has been mined. We are required under federal, state, and local laws to maintain financial assurances, such as surety bonds, to
secure such obligations. The inability to acquire, maintain or renew such assurances, as required by federal, state, and local laws,
could subject us to fines and penalties as well as the revocation of our operating permits. Such inability could result from a
variety of factors, including: « the lack of availability, higher expense, or unreasonable terms of such financial assurances; * the
ability of current and future financial assurance counterparties to increase required collateral; and ¢ the exercise by financial
assurance counterparties of any rights to refuse to renew the financial assurance instruments. Our inability to acquire, maintain,



or renew necessary financial assurances related to the reclamation and restoration of mining property could have a material
adverse effect on our business, financial condition, and results of operations. Climate change legislation and regulatory
initiatives could result in increased compliance costs for us and our customers. In recent years, the U. S. Congress has
considered legislation to reduce emissions of GHGs, including methane, a primary component of natural gas, and carbon
dioxide, a byproduct of the burning of natural gas. It presently appears unlikely that comprehensive climate legislation will be
passed by either house of Congress in the near future, although energy legislation and other regulatory initiatives are expected to
be proposed that may be relevant to GHG emissions issues. For example, in August 2022, the U. S. Congress passed, and
President Biden signed into law, the Inflation Reduction Act of 2022 which appropriates significant federal funding for
renewable energy initiatives and, for the first time ever, imposes a fee on GHG emissions from certain facilities . In January of
2024, the EPA released its proposed rule to implement the methane emissions fee with a proposed effective date in 2025
for reporting year 2024 emissions . The emissions fee and funding provisions of the law could increase the operating costs of
our customers and accelerate the transition away from fossil fuels, which could in turn adversely affect our business and results
of operations. In addition, a number of states are addressing GHG emissions, primarily through the development of emission
inventories or regional GHG cap and trade programs. Depending on the particular program, we could be required to control
GHG emissions or to purchase and surrender allowances for GHG emissions resulting from our operations. Independent of
Congress, the EPA has adopted regulations controlling GHG emissions under its existing authority under the federal CAA. For
example, the EPA has adopted regulations under existing provisions of the CAA that, among other things establish construction
and operating permit reviews for GHG emissions from certain large stationary sources that are already potential major sources
for conventional pollutants. In addition, the EPA has adopted rules requiring the monitoring and reporting of GHG emissions
from specified production, processing, transmission and storage facilities in the United States on an annual basis. In addition, in
December 2015, over 190 countries, including the United States, reached an agreement to reduce global GHG emissions, also
known as the Paris Agreement. The Paris Agreement entered into force in November 2016 after more than 170 nations,
1nclud1ng the Un1ted States ratlﬁed or otherw15e 1ndlcated the1r intent to be bound by the agreement :Phe—U-nrted—St&tes

J-&ﬁuftfy—292—l—ln Apnl 2021, Pre51dent Blden announced a goal of reducmg the Un1ted States’ emissions by 50 52 % below
2005 levels by 2030. In November 2021, the international community gathered again in Glasgow at the 26th Conference to the
Parties on the UN Framework Convention on Climate Change (“ COP26 ”), during which multiple announcements were made,
including a call for parties to eliminate certain fossil fuel subsidies and pursue further action on non- earbon dioxide (“ CO2 ”)
GHGs. Relatedly, while at COP26, the United States and European Union jointly announced the launch of the *“ Global
Methane Pledge, ” which aims to cut global methane pollution at least 30 % by 2030 relative to 2020 levels, including “ all
feasible reductions ” in the energy sector. Since its formal launch at COP26, over 150 countries have joined the pledge. We
cannot predict what additional legislative or regulatory requirements may result from these developments. COP26 concluded
with the finalization of the Glasgow Climate Pact, which stated long- term global goals (including those in the Paris Agreement)
aimed at limiting the increase in the global average temperature and reducing GHG emissions. These goals were reaffirmed at
the November 2022 UN Climate Change Conference of Parties (“ COP27 ) in Sharm- El Sheik. While there were limited
announcements at COP27 with respect to the reduction of fossil fuel use, there were negotiations on emissions reduction
targets and reduction of fossil fuel use amongst the international community, and such discussions continued at COP28
in Dubai. COP28 also resulted in an agreement among 200 nations to take more decisive climate action, including
commitments to reduce reliance on fossil fuels . Scveral states and geographic regions in the United States have also adopted
legislation and regulations to reduce emissions of GHGs, including cap and trade regimes and commitments to contribute to
meetlng> the goals of the Paris Agreement It is not p0551b1e at this time to predict the timing and effects of climate change erte

0 e pirg-the sAgreement-or whether additional climate- related legislation, regulations or
other measures W111 be adopted at the local state, reglonal national and international levels. Governmental, scientific and public
concern over the threat of climate change arising from GHG emissions has also resulted in increasing political risks in the
United States, including climate change- related pledges made by certain candidates elected to public office. President-The
Biden Administration has issued several executive orders focused on addressing climate change, including items that may
impact our customers’ costs to produce, or demand for, oil and natural gas. Additionally, in November 2021, the Biden
Administration released “ The Long- Term Strategy of the United States: Pathways to Net- Zero Greenhouse Gas Emissions by
2050, ” which establishes a roadmap to net- zero emissions in the United States by 2050 through, among other things,
improving energy efficiency; decarbonizing energy sources via electricity, hydrogen and sustainable biofuels; and reducing non-
CO2 GHG emissions, such as methane and nitrous oxide . Further, on January 26, 2024, the Biden Administration, as part
of its climate agenda, implemented a temporary pause on the U. S. Department of Energy’ s review of pending decisions
for authorization to export LNG to non- Free Trade Agreement countries while the U. S. Department of Energy reviews
and updates the underlying analyses for such decisions using more current data to account for considerations like the
environmental and climate change impacts of LNG. The temporary pause is not expected to affect LNG exports that
have already been authorized, but to the extent such action impacts our customers, we may experience reduced demand
for our proppant . To the extent that the United States and other countries implement the Paris Agreement or local, state,
regional, national or international governments impose other climate change regulations on the oil and natural gas industry, it
could have an adverse effect on our business because substantial limitations on GHG emissions could adversely affect demand
for the oil and natural gas that is produced by our customers. Litigation risks are also increasing, as a number of entities have
sought to bring suit against oil and natural gas companies in state or federal court, alleging, among other things, that such
companies created public nuisances by producing fuels that contributed to climate change. Suits have also been brought against
such companies under stockholder and consumer protection laws, alleging that companies have been aware of the adverse




effects of climate change but failed to adequately disclose those impacts. To the extent these risks impact our customers, we
may experience reduced demand for our proppant. Additionally, in March 2022, the SEC proposed new rules relating to the
disclosure of a range of climate- related data risks and opportunities, including financial impacts, physical and transition risks,
related governance and strategy and GHG emissions, for certain public companies. We are currently assessing this rule but at
this time we cannot predict the ultimate impact of the rule on our business or those of our customers. The SEC originally
planned to issue a final rule by October 2022, but mesteommentatorsnow-expeet-according to the SEC’ s updated
rulemaking agenda, a final rule is now expected to be issued in earky-spring 2623-2024 . To the extent this rule is finalized as
proposed, we or our customers could incur increased costs related to the assessment and disclosure of climate- related risks and
certain emissions metrics. In addition, enhanced climate disclosure requirements could accelerate the trend of certain
stakeholders and lenders restricting or seeking more stringent conditions with respect to their investments in certain carbon
intensive sectors. Finally, many scientists have concluded that increasing concentrations of GHGs in the Earth’ s atmosphere
may produce climate changes that have significant physical effects, such as increased frequency and severity of storms, floods
and other climatic events; if any such effects were to occur, they could have an adverse effect on our operations and our
customers’ exploration and production operations. A negative shift in investor sentiment towards the oil and natural gas industry
and increased attention to environmental, social and governance (“ ESG ) and conservation matters may adversely impact our
business. Increasing attention to climate change and natural capital, societal expectations on companies to address climate
change, investor and societal expectations regarding voluntary ESG initiatives and disclosures, and consumer demand for
alternative sources of energy may result in increased costs (including but not limited to increased costs associated with
compliance, stakeholder engagement, contracting, and insurance), reduced demand for our customers’ hydrocarbon products
and our product and services, reduced profits, increased legislative and judicial scrutiny, investigations and litigation, and
negative impacts on our stock price and access to capital markets. Increasing attention to climate change and environmental
conservation, for example, may result in demand shifts for our customers’ hydrocarbon products and additional governmental
investigations and private litigation against those customers. To the extent that societal pressures or political or other factors are
involved, it is possible that liability could be imposed on our customers without regard to their causation of or contribution to the
asserted damage, or to other mitigating factors. To date, however, changes in societal pressures and consumer demand related to
increased attention to ESG and conservation matters have not had a material impact on our customers’ operations or otherwise
materially and adversely affected our business. Voluntary disclosures regarding ESG matters, as well as any ESG disclosures
mandated by law, could result in private litigation or government investigation or enforcement action regarding the sufficiency
or validity of such disclosures. In addition, failure or a perception (whether or not valid) of failure to implement ESG strategies
or achieve ESG goals or commitments, including any GHG reduction erneutralization-goals or commitments, could result in
governmental investigations or enforcement, private litigation and damage our reputation, cause our investors or consumers to
lose confidence in our Company, and negatively impact our operations. Moreover, while we may create and publish disclosures
regarding ESG matters, many of the statements in those disclosures may be based on hypothetical expectations and assumptions
that may or may not be representative of current or actual risks or events or forecasts of expected risks or events, including the
costs associated therewith. Such expectations and assumptions are necessarily uncertain and may be prone to error or subject to
misinterpretation given the long timelines involved and the lack of an established single approach to identifying and measuring
many ESG matters. Such disclosures may also be partially reliant on third- party information that we have not or cannot
independently verify. Additionally, we expect there will likely be increasing levels of regulation, disclosure- related and
otherwise, with respect to ESG matters, and increased regulation will likely to lead to increased compliance costs as well as
scrutiny that could heighten all of the risks identified in this risk factor. In addition, organizations that provide information to
investors on corporate governance and related matters have developed ratings processes for evaluating companies on their
approach to ESG matters. Such ratings are used by some investors to inform their investment and voting decisions. Unfavorable
ESQG ratings and recent activism directed at shifting funding away from companies with energy- related assets could lead to
increased negative investor sentiment toward us or our customers and to the diversion of investment to other industries, which
could have a negative impact on our stock price and our or our customers’ access to and costs of capital. Also, institutional
lenders may, of their own accord, decide not to provide funding for fossil fuel industry companies based on climate change,
natural capital, or other ESG related concerns, which could affect our or our customers’ access to capital for potential growth
projects. Moreover, to the extent ESG matters negatively impact our or the fossil fuel industry’ s reputation, we may not be able
to compete as effectively to recruit or retain employees, which may adversely affect our operations. Risks Related to Ownership
of Our Common Stock Our stock price could be volatile, and you may not be able to resell shares of your common stock at or
above the price you paid. The stock markets generally have experienced extreme volatility that has often been unrelated to the
operating performance of particular companies. These broad market fluctuations may adversely affect the trading price of our
common stock. Volatility in the market price of our common stock may prevent you from being able to sell your common stock
at or above the price at which you purchased the stock. As a result, you may suffer a loss on your investment. Securities class
action litigation has often been instituted against companies following periods of volatility in the overall market and in the
market price of a company’ s securities. Such litigation, if instituted against us, could result in very substantial costs, divert our
management’ s attention and resources and harm our business, operating results and financial condition. In addition to the risks
described in this section, the market price of our common stock may fluctuate significantly in response to a number of factors,
most of which we cannot control, including: ¢ our operating and financial performance; * quarterly variations in the rate of
growth of our financial indicators, such as revenues, EBITDA, Adjusted EBITDA, contribution margin, free cash flow, net
income, and net income per share; * the public reaction to our press releases, our other public announcements, and our filings
with the SEC; ¢ strategic actions by our competitors; ¢ our failure to meet revenue or earnings estimates by research analysts or
other investors; ¢ changes in revenue or earnings estimates, or changes in recommendations or withdrawal of research coverage,



by equity research analysts; * speculation in the press or investment community; ¢ the failure of research analysts to cover our
common stock; ¢ sales of our common stock by us or our stockholders, or the perception that such sales may occur; ¢ changes in
accounting principles, policies, guidance, interpretations, or standards;  additions or departures of key management personnel; ¢
actions by our stockholders; ¢ general market conditions, including fluctuations in commodity prices, sand- based proppants, or
industrial and recreational sand- based products; * domestic and international economic, legal and regulatory factors unrelated to
our performance; and ¢ the realization of any risks described under this ““ Risk Factors ” section. We are subject to certain
requirements of Section 404 of the Sarbanes- Oxley Act. If we are unable to timely comply with Section 404 or if the costs
related to compliance are significant, our profitability, stock price, results of operations and financial condition could be
materially adversely affected. We are required to comply with certain provisions of Section 404 of the Sarbanes- Oxley Act.
Section 404 requires that we document and test our internal control over financial reporting and issue management’ s assessment
of our internal control over financial reporting. This section also requires that our independent registered public accounting firm
opine on those internal controls upon our public float exceeding a certain threshold as set forth in the SEC rules. We are
evaluating our existing controls against the standards adopted by the Committee of Sponsoring Organizations of the Treadway
Commission. During the course of our ongoing evaluation and integration of the internal control over financial reporting, we
may identify areas requiring improvement, and we may have to design enhanced processes and controls to address issues
identified through this review. We believe that the out- of- pocket costs, diversion of management’ s attention from running the
day- to- day operations and operational changes caused by the need to comply with the requirements of Section 404 of the
Sarbanes- Oxley Act could be significant. If the time and costs associated with such compliance exceed our current expectations,
our results of operations could be adversely affected. If we fail to comply with the requirements of Section 404 or if we or our
independent registered public accounting firm identify and report such material weaknesses, the accuracy and timeliness of the
filing of our annual and quarterly reports may be materially adversely affected and could cause investors to lose confidence in
our reported financial information, which could have a negative effect on the stock price of our common stock. In addition, a
material weakness in the effectiveness of our internal control over financial reporting could result in an increased chance of
fraud and the loss of customers, reduce our ability to obtain financing and require additional expenditures to comply with these
requirements, each of which could have a material adverse effect on our business, results of operations and financial condition.
The concentration of our capital stock ownership amerg-by our largest stockholders and thei-its affiliates will limit your ability
to influence corporate matters. As of December 31, 2622-2023 , Cleatlake-benefietally-owns-approximately H-—3-%cof otr
ottstanding-eommen-stoekand-our Chief Executrve Officer beneficially owns approximately +5-17 . +2 % of our outstanding
common stock. Consequently, €leartake-and-our Chief Executive Officer is considered a (eaeh—ef—wheﬁa—w&seﬁ&et-tmes—fefer—te
as-a- Principal Stockholder ”) and will continue to have significant influence over all matters that require approval by our
stockholders, including the election of directors and approval of significant corporate transactions. Additionally, we are party to
a stockholders’ agreement pursuant to which, so long as etther-the Principal Stockholder maintains certain beneficial ownership
levels of our common stock, eaek-the Principal Stockholder will have certain rights, including board of directors and committee
designation rights and consent rights, including the right to consent to change in control transactions. For additional information,
please read “ Certain Relationships and Related Party Transactions — Stockholders Agreement ” in the prospectus included in
our Registration Statement on Form S- 1 (Registration No. 333- 215554), initially filed with the SEC on January 13, 2017. This
concentration of ownership and the rights of es-Principal Stockholders under the stockholders agreement, will lnnrt your ability
to 1nﬂuence Corporate matters, and as a result, actions rnay be taken that you rnay not Vrew as beneﬁcral Fuft-hefnaefe—eeﬁ-ﬂ-tets

be—rese%ved—m—eu-r—fa—ver—l’he price of our common stock may fluctuate %1gn1ﬂcantly, and you could loqe all or part of your
investment. As of December 31, 2822-2023 , there were 28, $43-390 , 283-059 publicly traded shares of common stock held by
our public common stockholders. Although our common stock is listed on the NASDAQ, we do not know whether an active
trading market will continue to develop or how liquid that market might be. You may not be able to resell your common stock at
or above the public offering price. Additionally, the lack of liquidity may result in wide bid- ask spreads, contribute to
significant fluctuations in the market price of the common stock and limit the number of investors Who are able to buy the
common qtock - ; eate—o atton AHS-E : :

analysts do not publish research or reporti or publish unfavorable research about our bu%rneqs the price and tradrng volume of
our common stock could decline. The trading market for our common stock depends in part on the research and reports that



securities or industry analysts publish about us or our business. If one or more of the analysts who covers us downgrades our
securities, the price of our securities would likely decline. If one or more of these analysts ceases to cover us or fails to publish
regular reports on us, interest in the purchase of our securities could decrease, which could cause the price of our common stock
and other securities and their trading volume to decline. Our amended and restated certificate of incorporation and amended and
restated bylaws, as well as Delaware law, contain provisions that could discourage acquisition bids or merger proposals, which
may adversely affect the market price of our common stock. Our amended and restated certificate of incorporation authorizes
our board of directors to issue preferred stock without stockholder approval. If our board of directors elects to issue preferred
stock, it could be more difficult for a third party to acquire us. In addition, some provisions of our amended and restated
certificate of incorporation and amended and restated bylaws could make it more difficult for a third party to acquire control of
us, even if the change of control would be beneficial to our stockholders, including: « advance notice provisions for stockholder
proposals and nominations for elections to the board of directors to be acted upon at meetings of stockholders; ¢ provisions that
divide our board of directors into three classes of directors, with the classes to be as nearly equal in number as possible; ¢
provisions that prohibit stockholder action by written consent after the date on which our Principal Stockholders collectively
cease to beneficially own at least 50 % of the voting power of the outstanding shares of our stock entitled to vote; ¢ provisions
that provide that special meetings of stockholders may be called only by the board of directors or, for so long as a Principal
Stockholder continues to beneficially own at least 20 % of the voting power of the outstanding shares of our stock; ¢ provisions
that provide that our stockholders may only amend our certificate of incorporation or bylaws with the approval of at least 66 2 /
3 % of the voting power of the outstanding shares of our stock entitled to vote, or for so long as our Principal Stockholders
collectively continue to beneficially own at least 50 % of the voting power of the outstanding shares of our stock entitled to
vote, with the approval of a majority of the voting power of the outstanding shares of our stock entitled to vote; ¢ provisions that
provide that the board of directors is expressly authorized to adopt, or to alter or repeal our bylaws; and ¢ provisions that
establish advance notice and certain information requirements for nominations for election to our board of directors or for
proposing matters that can be acted upon by stockholders at stockholder meetings. We do not currently pay dividends on our
common stock, and our debt agreements place certain restrictions on our ability to do so. Consequently, your only opportunity to
achieve a return on your investment is if the price of our common stock appreciates. We do not currently pay dividends on
shares of our common stock. Additionally, our ABL Credit Facility places certain restrictions on our ability to pay cash
dividends. Consequently, unless we revise our dividend policy, your only opportunity to achieve a return on your investment in
us will be if you sell your common stock at a price greater than you paid for it. There is no guarantee that the price of our
common stock that will prevail in the market will ever exceed the price that you previously paid. Future sales of our common
stock in the public market could reduce our stock price, and the sale or issuance of equity or convertible securities may dilute
your ownership in us. We may sell additional shares of common stock in subsequent public offerings. We may also issue
additional shares of common stock or convertible securities. As of December 31 %92%2023 we have outstandlng 4541 , 818
117 58-4—111 shares of common stock Our arta ;

Chref Executrve Ofﬁcer beneﬁcrally owns 6—7 9—16—076 2+7-340
shares of our common stock or approxrrnately -16—17 -1—2 % of our total outstandlng shares —9ﬁ—Ne¥eﬂaber—9—292—l—w&eﬁfefed

pubhc offering, we filed a regrstratron statement with the SEC on F orm S- 8 provrdrng for the regrstratlon of shares of our
common stock issued or reserved for issuance under our equity incentive plans. Subject to the satisfaction of vesting conditions
and the requirements of Rule 144, shares registered under the registration statement on Form S- 8 will be available for resale
immediately in the public market without restriction. We have provided certain registration rights for the sale of common stock
by certain existing stockholders in the future. The sale of these shares could have an adverse impact on the price of our common
stock or on any trading market that may develop. We cannot predict the size of future issuances of our common stock or
securities convertible into common stock or the effect, if any, that future issuances and sales of shares of our common stock will
have on the market price of our common stock. Sales of substantial amounts of our common stock (including shares issued in
connection with an acquisition), or the perception that such sales could occur, may adversely affect prevailing market prices of
our common stock. We may issue preferred stock whose terms could adversely affect the voting power or value of our common
stock. Our amended and restated certificate of incorporation authorizes us to issue, without the approval of our stockholders, one
or more classes or series of preferred stock having such designations, preferences, limitations and relative rights, including
preferences over our common stock respecting dividends and distributions, as our board of directors may determine. The terms
of one or more classes or series of preferred stock could adversely impact the voting power or value of our common stock. For
example, we might grant holders of preferred stock the right to elect some number of our directors in all events or on the
happening of specified events or the right to veto specified transactions. Similarly, the repurchase or redemption rights or
liquidation preferences we might assign to holders of preferred stock could affect the residual value of the common stock. Our
amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and
exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or agents. Our



amended and restated certificate of incorporation provides that unless we consent in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware will, to the fullest extent permitted by applicable law, be the sole and
exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, employees or agents to us or our stockholders, (iii) any action asserting a
claim arising pursuant to any provision of the Delaware General Corporation Law (the “ DGCL ”), our amended and restated
certificate of incorporation or our bylaws, or (iv) any action asserting a claim against us that is governed by the internal affairs
doctrine, in each such case subject to such Court of Chancery having personal jurisdiction over the indispensable parties named
as defendants therein. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be
deemed to have notice of, and consented to, the provisions of our amended and restated certificate of incorporation described in
the preceding sentence. This choice of forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that
it finds favorable for disputes with us or our directors, officers, employees or agents, which may discourage such lawsuits
against us and such persons. Alternatively, if a court were to find these provisions of our amended and restated certificate of
incorporation inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we
may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our
business, financial condition or results of operations.



