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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus dated ,2018

PROSPECTUS
-

Shares

Quintana Energy Services Inc.

Common Stock

This is the initial public offering of the common stock of Quintana Energy Services Inc., a Delaware corporation. We are offering shares
of our common stock. No public market currently exists for our common stock. We are an “emerging growth company” and are eligible for reduced reporting
requirements. Please see “Risk Factors” and “Summary—Emerging Growth Company Status.”

The selling stockholders identified in this prospectus have granted to the underwriters an option to purchase up to additional shares of
common stock. We will not receive any proceeds from the sale of shares by the selling stockholders.

We have been approved to list our common stock on the New York Stock Exchange under the symbol “QES.”

We anticipate that the initial public offering price will be between $ and $ per share.

Investing in our common stock involves risks. Please see “Risk Factors” beginning on page 28 of this prospectus.

Per Share Total
Public Offering Price $ $
Underwriting Discounts and Commissions(1) $ $
Proceeds to Quintana Energy Services Inc. (before expenses) $ $

(1) The underwriters will also be reimbursed for certain expenses incurred in this offering. See “Underwriting (Conflicts of Interest)” for additional information regarding underwriting
compensation.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the common stock to purchasers on or about , 2018 through the book-entry facilities of The
Depository Trust Company.

BofA Merrill Lynch Simmons & Company International
Energy Specialists of Piper Jaffray

Citigroup Barclays Tudor, Pickering, Holt & Co. Evercore ISI
Stephens Inc.

The date of this prospectus is , 2018.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus. We and the selling stockholders have not, and the underwriters have not,
authorized any other person to provide you with information different from that contained in this prospectus. If anyone provides you with different or
inconsistent information, you should not rely on it. We, the selling stockholders and the underwriters are only offering to sell, and only seeking offers to buy,
our common stock in jurisdictions where offers and sales are permitted.

The information contained in this prospectus is accurate and complete only as of the date of this prospectus. Our business, financial condition,
results of operations and prospects may have changed since that date.

This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of which are beyond our control.
See “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements.”

Through and including , 2018 (25 days after the date of this prospectus), all dealers effecting transactions in our common stock,
whether or not participating in this offering, may be required to deliver a prospectus. This requirement is in addition to the dealers’ obligation to deliver a
prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

i
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Presentation of Information

At or immediately prior to the closing of this offering, Quintana Energy Services Inc., the issuer of common stock in this offering, will directly or
indirectly acquire all of the outstanding equity of QES Holdco LLC (“QES Holdco”) and Quintana Energy Services LP from Quintana Energy Services LP’s
existing investors (the “Existing Investors”) and will issue shares of common stock of Quintana Energy Services Inc. to the Existing Investors in exchange for
their respective direct or indirect common units representing limited partner interests in Quintana Energy Services LP, including shares issued pursuant to the
net exercise of their warrants, and their direct or indirect membership interests in QES Holdco LLC. As a result, Quintana Energy Services Inc. will become
the holding company for QES Holdco (which will be merged with and into Quintana Energy Services LP), Quintana Energy Services LP (which will be
converted into a limited liability company) and the subsidiaries of Quintana Energy Services LP. See “Summary—Corporate Reorganization” for more
information regarding these transactions.

Unless otherwise indicated and except in our historical financial statements included in this prospectus, information presented in this prospectus
assumes (i) that the underwriters’ option to purchase additional common stock is not exercised and excludes common stock reserved for issuance under our
long term incentive plan; (ii) the sale of shares of our common stock in this offering at the initial offering price of $ per share (the midpoint of the price
range set forth on the cover page of this prospectus), (iii) the corporate reorganization described above and the net exercise of outstanding warrants for
common units representing limited partner interests (“common units”) in Quintana Energy Services LP and their exchange of these common units for shares
of common stock of the Company in connection with our corporate reorganization, (iv) the issuance of our common stock in connection with the conversion
of $ million of outstanding indebtedness under our $ million term loan with certain affiliated parties (“Term Loan”) immediately prior to the
closing of this offering, and (v) a for reverse stock split of our common stock immediately prior to the closing of this offering. See “Summary—
Corporate Reorganization” for more detail regarding these transactions.

Industry and Market Data

This prospectus includes industry data and forecasts that we obtained from internal company surveys, publicly available information and industry
publications and surveys. Our internal research and forecasts are based on management’s understanding of industry conditions, and such information has not
been verified by independent sources. We believe that the third-party sources are reliable and that the third-party information included in this prospectus or in
our estimates is accurate and complete. Although we believe these third-party sources are reliable as of their respective dates, neither we, the selling
stockholders nor the underwriters have independently verified the accuracy or completeness of this information. Some data is also based on our good faith
estimates. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the
section titled “Risk Factors.” These and other factors could cause results to differ materially from those expressed in these publications.

Trademarks and Trade Names

We own or have rights to various trademarks, service marks and trade names that we use in connection with the operation of our business. This
prospectus may also contain trademarks, service marks and trade names of third parties, which are the property of their respective owners. Our use or display
of third parties’ trademarks, service marks, trade names or products in this prospectus is not intended to, and does not imply, a relationship with us or
endorsement or sponsorship by us. Solely for convenience, the trademarks, service marks and trade names referred to in this prospectus may appear without
the ®, ™ or SM symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our
rights or the right of the applicable licensor to these trademarks, service marks and trade names.

ii
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SUMMARY

This summary contains basic information about us and the offering. Because it is a summary, it does not contain all the information that you
should consider before investing in our common stock. You should read and carefully consider this entire prospectus before making an investment
decision, especially the information presented under the heading “Risk Factors,” “Cautionary Note Regarding Forward-Looking Statements,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and the
accompanying notes included elsewhere in this prospectus.

EXxcept as expressly stated or the context otherwise requires, references to our operations and assets give effect to the corporate
reorganization transactions as described in “—Corporate Reorganization,” and the terms “QES,” “the Company,” “we,” “us,” and “our” refer, prior
to the corporate reorganization, to Quintana Energy Services LP and its consolidated subsidiaries, and, after the corporate reorganization, to Quintana
Energy Services Inc. and its consolidated subsidiaries.

QUINTANA ENERGY SERVICES INC.

We are a growth-oriented provider of diversified oilfield services to leading onshore oil and natural gas exploration and production (“E&P”)
companies operating in both conventional and unconventional plays in all of the active major basins throughout the U.S. The following business
segments comprise our primary services: (1) directional drilling services, (2) pressure pumping services, (3) pressure control services and (4) wireline
services. Our directional drilling services enable efficient drilling and guidance of the horizontal section of a wellbore using our technologically-
advanced fleet of downhole motors and 117 measurement while-drilling (“MWD”) kits. Our pressure pumping services include hydraulic fracturing,
cementing and acidizing services and such services are supported by a high-quality pressure pumping fleet of 236,125 hydraulic horsepower (“HHP”) as
of September 30, 2017. Our primary pressure pumping focus is on large hydraulic fracturing jobs. Our pressure control services provide various forms of
well control for completions and workover applications through our 23 coiled tubing units, 36 rig-assisted snubbing units and ancillary equipment. Our
wireline services include 50 wireline units providing a full range of pump-down services in support of unconventional completions, and cased-hole
wireline services enabling reservoir characterization.

Our operations are diversified by our broad customer base and expansive geographical reach. We currently operate throughout all active major
onshore oil and gas basins in the U.S. and we served more than 800 customers as of November 30, 2017. We have cultivated and maintain strong
relationships with our E&P company customers, including leading companies such as EOG Resources, Pioneer Natural Resources Company, XTO
Energy Inc., Newfield Exploration Company and Antero Resources Corporation.

Demand for our services has continued to improve since May 2016 as oil and natural gas prices have increased from previous levels and as
the Baker Hughes Incorporated (“Baker Hughes”) U.S. land rig count has increased from 374 rigs on May 27, 2016 to 919 rigs as of January 12, 2018.
Although our industry experienced a significant downturn beginning in late 2014 and remained depressed for a prolonged period, which materially
adversely affected our results in 2015 and 2016, the rebound in demand and increasing rig count beginning in May 2016 has improved both activity
levels and pricing for our services. Our revenue has increased each quarter from the quarter ended June 30, 2016 through the quarter ended
September 30, 2017. From the second quarter of 2016 through the third quarter of 2017, our directional drilling services business segment increased the
number of rig days by 160.4%, while dayrates have improved from the lows we experienced during the second quarter of 2016. Moreover, through the
downturn, we have steadily increased our market share in our directional drilling business services segment. We also reactivated our second and third
pressure pumping fleets in February and October 2017, respectively, and our frac utilization is approaching full utilization for our active fleets.
Utilization of our pressure control and wireline assets has also continued to improve since the second quarter of 2016.
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We used the downturn as an opportunity to optimize our cost structure and increase efficiency to better serve our customers. As part of these
cost control initiatives, we closed unprofitable locations serving non-key regions, renegotiated supplier contracts and certain equipment leases to
improve profitability and reduced general and administrative expenses. To improve operational efficiencies, we streamlined our internal processes and
further improved customer focus.

History

In 2006, Quintana Capital Group, L.P. and its affiliated funds (“Quintana”) began assembling what is now QES by acquiring Q Consolidated
Oil Well Services, LLC (“COWS”), then a leading provider of pressure pumping services in the Mid-Continent region with over half a century of
successful operations. Shortly thereafter in 2007, Quintana acquired Q Directional Drilling, LLC (“DDC”), a growing and reputable independent
provider of directional drilling services across the U.S. founded in 1998, and Oklahoma Oilwell Cementing Company (“OOCC”), a cementing services
company. From 2008 through 2012, Quintana also acquired three additional directional drilling companies: Twister Drilling Tools LLC (“Twister”),
Triumph Downhole Equipment & Inspection Services (“Triumph”) and Integrated Downhole Solutions, LLC (“IDS”). In 2013, QES acquired Team
CO2 Holdings, LLC (“Team CO2”), a pressure pumping company based in the Permian Basin. These businesses grew organically over the next several
years, and in 2014, Quintana combined the entities, creating a larger multi-service platform to offer complementary services to customers and to pursue
further growth and acquisitions. In January 2015, we acquired Cimarron Acid & Frac, LLC (“CAF”), which expanded our pressure pumping services
presence in the Mid-Continent region and provided us with a leading market share in this region at the time (the “CAF Acquisition™).

In December 2015, we acquired the U.S. pressure pumping, directional drilling, wireline and pressure control services businesses (the “Archer
Acquisition”) from Archer Well Company Inc. (“Archer”). The Archer Acquisition provided us with increased scale in key operating geographies,
strengthened existing product lines and expanded our customer base and geographic reach. Archer’s assets nearly doubled our directional drilling MWD
kits, enhanced our pressure pumping equipment and significantly upgraded our wireline services. In addition, the Archer Acquisition provided us with
an entry into pressure control services which augmented our existing completions-oriented service lines. Since completing the Archer Acquisition and
subsequent integration, we have realized over $20 million of annual cost savings due to employee rationalization, enhanced economies of scale and
closure and consolidation of facilities.
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Our Services

We classify the services we provide into four reportable business segments: (1) directional drilling services, (2) pressure pumping services,
(3) pressure control services and (4) wireline services. We describe each of these segments below.

The charts below reflect the percentage of our revenues attributable to each of our business segments, and to each of the basins in which we
operate, for the nine months ended September 30, 2017.

Revenue ($307.2 million) for the nine months ended September 30, 2017
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Directional Drilling Services

Our directional drilling services business segment provides the highly-technical and essential services of guiding horizontal and directional
drilling operations for E&P companies. Directional drilling services enable E&P companies to drill horizontal wells that offer greater exposure to
targeted reservoir horizons than vertical wells, and have become the standard means for drilling unconventional wells. According to Baker Hughes, 86%
of all active rigs operating in the U.S. during the week ended January 12, 2018 were drilling horizontal wells, as compared to only 26% of active rigs as
of ten years ago as of the same date. Approximately 91.8% of our directional drilling revenue is from “follow-me rigs,” which involve non-contractual,
generally recurring services as our directional drilling team members follow a drilling rig from well-to-well or pad-to-pad for multiple wells, and in
some cases, multiple years. With increasing use of pad drilling and reactivation of rigs, through the third quarter of 2017 we have increased the number
of “follow-me rigs” from approximately 27 in the second quarter of 2016 to 56 as of September 30, 2017. Furthermore, increases in rig efficiency and
multi-well pad drilling favor our directional drilling services business segment, which is now able to complete more jobs per year.

Our directional drilling services business segment is one of the largest independent providers of domestic onshore directional drilling services.
We offer a complete package of premium drilling services, including directional drilling, horizontal drilling, underbalanced drilling, MWD, rental tools
and pipe inspection services. Our equipment package also includes various technologies, including our positive pulse MWD navigational tool asset fleet,
mud motors and ancillary downhole tools, as well as third-party electromagnetic navigational systems. These technologies, coupled with our services
and experienced and specialized personnel, allow our customers to drill wellbores to specific target zones within narrow location parameters. Our
personnel are involved in all aspects of a well, from the initial planning of a customer’s drilling program to the management and execution of the
horizontal or directional drilling operations. Our directional drilling team will remain on
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location 24 hours per day and oversee all drilling operations, both of the vertical and lateral wellbore, until completion. In addition, our remote
monitoring capabilities allow our supervisory personnel to continuously monitor the progress of each directional drilling job across multiple drilling
locations. Our directional drilling services are supported by our 30,000 square foot facility in Willis, Texas that allows us to manufacture downhole
motors and perform a majority of our machining, repair and testing of our directional drilling equipment in-house. We believe our vertically integrated
operations, from our in-house manufacturing and repair facilities to trucking and logistics capabilities, provide operational flexibility valued by our
customers and represent a competitive advantage.

We provide directional drilling services to E&P companies in many of the most active areas of onshore oil and natural gas development in the
U.S., including the Permian Basin, Eagle Ford Shale, Mid-Continent region (including the SCOOP/STACK), Marcellus/Utica Shale and DJ/Powder
River Basin.

We also provide a suite of integrated and related services, including downhole rental tools and third-party inspection services of drill pipe and
downbhole tools. The demand for these services is primarily influenced by customer drilling-related activity levels. We introduced these tool rental and
inspection services in 2008 in response to customer demand and increasing third-party costs relating to tool inspections. Our tool rental and inspection
business is complementary to the other services we offer and provides us with opportunities to offer our other services in addressing the drilling needs of
our customers.

Pressure Pumping Services

We are a leading provider of pressure pumping services in the Mid-Continent region, primarily in our capacity as a provider of hydraulic
fracturing services to E&P companies. Pressure pumping services are intended to optimize hydrocarbon flow paths during the completion phase of
horizontal wells. We focus on providing services for larger frac jobs, but have the capability to provide a customized range of frac services to meet the
particular needs of our customers. We believe our technical capabilities, depth of talent and operational flexibility allow us to accommodate the
increasing HHP requirements of our customers’ frac jobs and such strengths provide us with access to a large number of customers. In addition, many of
these jobs require logistically intensive service and mobility capabilities for which we are well suited as a result of our basin-specific experience. We
believe such operational flexibility allows us to be responsive to our customers’ needs, increasing the utilization of our assets and strengthening our
existing customer relationships. For example, our strong operational performance is demonstrated by an exclusive contract for our third frac spread with
a leading independent operator for approximately 12 months of dedicated work in the Mid-Continent region that commenced in October 2017.

As of September 30, 2017, our pressure pumping fleet had a capacity of 236,125 HHP, of which 209,100 HHP was dedicated to hydraulic
fracturing, 14,525 HHP was dedicated to cementing and 12,500 HHP was dedicated to acidizing. As of September 30, 2017, we had 160,275 total
deployed HHP, 133,250 of which was deployed to hydraulic fracturing. Of our total active HHP deployed to hydraulic fracturing, approximately 83.5%
is dedicated to unconventional hydraulic fracturing services in the Mid-Continent, approximately 14.3% is dedicated to hydraulic fracturing services in
the Rockies, and approximately 2.2% is dedicated to vertical fracturing services. We have successfully grown our pressure pumping services business
segment through organic growth and acquisitions. From January 1, 2007 to September 30, 2017, we have increased our total fleet from 15,450 HHP to
236,125 HHP. Additionally, in early September 2017, we entered into a contract to reactivate our third frac spread in the Mid-Continent region.

We have historically focused our operations in this business segment in the Mid-Continent region (including the SCOOP/STACK) and Rocky
Mountain region (including the Williston Basin), with an additional presence in the Permian Basin, and believe that we are well-positioned in these
regions given demand for our services continues to improve.
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We believe our high-quality active pressure pumping assets, with the majority of our pressure pumping equipment built within the last five
years, allows us to provide reliable services to our customers. Our pressure pumping fleet operates out of two facilities in Oklahoma, a 41,475 square
foot facility in Ponca City and a 43,510 square foot facility in Union City. Through our Oklahoma City pressure control facility, we have the in-house
ability to retrofit and perform maintenance on our frac pumps and blenders, allowing us to better preserve our pressure pumping equipment at a lower
cost versus outsourcing to third parties. In addition, we have multi-year proppant supply contracts for approximately 167,000 average annual tons
through 2020. We also have 13,250 tons of flat sand storage in Enid, Oklahoma in our facility located on the BNSF Railway, which provides access to
the materials needed to ensure consistently reliable operations.

We also provide cementing services, including surface- and intermediate-casing and long-string cementing capabilities, as well as a full range
of acid stimulation services, including CO; foamed acid stimulation, in all of the basins in which our pressure pumping services operate.

Our personnel have extensive technical expertise and customer relationships, which we believe enables us to maintain and further expand our
presence in these regions. Additionally, we believe these regions will continue to benefit from E&P companies’ increasing design of more complex
wells, with higher service intensity that increases demand for our services.

Pressure Control Services

Our pressure control services business segment consists of coiled tubing, rig-assisted snubbing, nitrogen, fluid pumping and well control
services. These services provide essential support for drilling, completion and workover activities in unconventional resource plays. Our pressure control
services have the ability to operate under high pressure without delay or production halts for a well that is under pressure. Ceasing or suppressing
production during the completion phase of an unconventional well could result in formation damage impacting the overall recovery of reserves and
ultimately resulting in reduced returns for our E&P customers. Our pressure control services help E&P companies minimize the risk of such damage
during completion activities. As of September 30, 2017, we provided our pressure control services through our fleet of 23 coiled tubing units (greater
than 80% of which have two-inch or larger diameter coil, allowing us to service extended reach laterals), 36 rig-assisted snubbing units, 24 nitrogen
pumping units and 28 pumping units. We provide our pressure control services in the Mid-Continent region (including the SCOOP/STACK), Eagle Ford
Shale, Permian Basin, Marcellus/Utica Shale, DJ/Powder River Basin, Haynesville Shale and Fayetteville Shale.

Our coiled tubing units are used in the provision of well-servicing and workover applications, or in support of unconventional completions.
Our rig-assisted snubbing units are used in conjunction with a workover rig to insert or remove downhole tools or in support of other well services while
maintaining pressure in the well, or in support of unconventional completions. Our nitrogen pumping units provide a non-combustible environment
downhole and are used in support of other pressure control or well-servicing applications. Our fluid pumping units are used primarily in the support of
our coiled tubing intervention activities.

We also offer highly-technical and specialized well control services, which are typically required in response to emergencies at the well,
particularly fires and blowouts. Our team is comprised of oilfield services veterans with extensive domestic and international experience in well control
operations dating back to the 1980s.

We have in-house manufacturing and repair capabilities through our 120,000 square foot facility in Oklahoma City, Oklahoma that
differentiates us and provides us with the ability to create customized solutions and make efficient repairs. These capabilities provide us the flexibility to
customize coiled tubing and rig-assisted snubbing equipment, which has led to improved safety designs, decreased rig-up time and overall efficiency.
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Wireline Services

Our wireline services business segment principally works in connection with hydraulic fracturing services in the form of pump-down services
for setting plugs between frac stages, as well as the deployment of perforation equipment in connection with “plug-and-perf” operations. Our ability to
provide both the wireline and hydraulic fracturing services required for “plug-and-perf” completions increases efficiencies for our customers by reducing
downtime between each process, which in turn allows us to complete more stages in a day and ultimately reduces the number of days it takes our
customers to complete a well. We have 50 wireline units, with 33% utilization for the month of September 2017. We also offer a full range of other
pump-down and cased-hole wireline services, including electro-mechanical pipe cutting and punching. We provide cased-hole production logging
services, injection profiling, stimulation performance evaluation and water break-through identification through this business segment. Additionally, we
provide industrial logging services for cavern, storage and injection wells, and have exclusive leases to operate Archer’s POINT® proprietary detection
system and the SPACE® imaging and measurement platform in the U.S. land market.

We established our wireline services business segment in 2014 to enter the horizontal “plug-and-perf” market which was highly-
complementary to our pressure pumping services. We hired experienced management personnel and ordered new, custom built, cased-hole wireline
trucks and equipment. The Archer Acquisition in December 2015 significantly expanded our fleet. As of September 30, 2017, we owned 50 wireline
units and operated from eight facilities throughout the Permian Basin, Eagle Ford Shale and Mid-Continent region (including the SCOOP/STACK). We
offer our wireline services in all markets in which we provide pressure pumping services. From January 2016 to September 2017, we have completed
approximately 12,437 stages in the U.S. with a success rate of approximately 98.6%.

Industry Overview and Trends Impacting Our Business

Demand for our services is primarily driven by the level of drilling and completion activity by E&P companies, which has risen beginning in
the second quarter of 2016 in response to rising commodity prices and increasing efficiencies from methods applied to the development of
unconventional oil and natural gas wells in the U.S.

Improving Macro Outlook and U.S. E&P Activity Levels

Improving commodity prices. Crude oil prices have increased from their lows of $26.21 per Bbl in early 2016 to $64.30 per Bbl as of January
12, 2018 (based on the Cushing West Texas Intermediate Spot Oil Price (“WTI”)), but remain 40% lower than a high of $107.26 per Bbl in June 2014.
Natural gas prices have increased from their lows of $1.64 per MMBtu in early 2016 to $3.20 per MMBtu as of January 12, 2018, but remain 61% lower
than a high of $8.15 per MMBtu in February 2014. Drilling and completion activity in the U.S. has increased significantly with the rise in commodity
prices.

Production increases favor U.S. unconventional plays. Improving supply and demand balances are expected to disproportionately benefit U.S.
drilling and completion activities due to superior economics of many unconventional basins, as well as the more advantageous and stable business, legal
and political environment in the U.S. as compared to other regions globally. The U.S. Energy Information Administration (“EIA”) is predicting global
demand growth for oil and natural gas liquids (“NGLs”) of more than 3.4 million barrels per day (“MMBbl/d”) from 2017 to 2019. The EIA estimates
that the U.S. will be among the largest benefactors of that demand growth, with U.S. oil and NGLs production estimated to rise by more than 1.5
MMBDbl/d over the same period. The EIA also estimates that U.S. shale natural gas production will be a meaningful component of global natural gas
production growth, with total U.S. natural gas production expected to rise by 47% between 2012 and 2040.
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Rising domestic drilling rig counts. U.S. drilling activity has already rebounded significantly from the lows experienced in 2016. According
to Baker Hughes, the U.S. land rig count has risen from a low of 374 rigs in May 2016 to 919 rigs as of January 12, 2018, an increase of more than
145%. According to Spears & Associates, the total U.S. land rig count is expected to average 991 rigs in 2018, a material escalation relative to the 2016
average of 483 rigs.

Attractive Secular Trends Related to Unconventional Oil and Natural Gas Development

North American E&P companies have increasingly focused on exploiting unconventional oil and gas basins through the increased use of
horizontal drilling and high intensity completion activities, supporting improved production of oil and natural gas. These trends are expected to continue
as U.S. unconventional production continues to take an increasing share of total global production.

Increasing focus on horizontal drilling activity and high-efficiency rigs. We view the horizontal rig count as a reliable indicator of the overall
level of demand for our services. According to Baker Hughes, horizontal rigs accounted for 86% of all total active rigs in the U.S. as of January 12,
2018, as compared to only 26% a decade earlier. Horizontal drilling allows E&P companies to drill wells with greater exposure to the economic payzone
of a targeted formation, thus improving production. The advantages of horizontal drilling have increasingly led to greater demand for high-specification
rigs that are more efficient at drilling in shale formations than older drilling rigs. Additionally, high-specification rigs which are capable of pad drilling
operations have become more prevalent in North America and enable the operator to drill more wells per rig per year than older rigs. According to
Spears & Associates, the average annual number of wells drilled per rig in the U.S. has risen from 24 in 2012 to 28 in 2017.

Longer lateral lengths and greater completions intensity per well. Completion of horizontal wells has evolved to require increasingly longer
laterals and more hydraulic fracturing stages per horizontal well, which increase the exposure of the wellbore to the reservoir and improve production of
the well. Hydraulic fracturing operations are conducted via a number of discrete stages along the lateral section of the wellbore. As wellbore lengths
have increased, the number of hydraulic fracturing stages has continued to rise. According to Spears & Associates, from 2014 to 2016 the average
number of stages per horizontal well increased from 23 stages per well to 34 stages per well and is expected to further increase to an average of 48
stages per horizontal well in 2018. The market has also trended toward larger scale hydraulic fracturing operations, characterized by more HHP per well.
This requires a greater number of hydraulic fracturing units per fleet to execute a completion job. These trends, along with the overall expected,
continued recovery of U.S. drilling and completion activity, favor continued growth of the hydraulic fracturing sector. Spears & Associates forecasts that
U.S. demand for HHP is expected to increase more than 112% from the fourth quarter of 2016 to the fourth quarter of 2018.

Favorable Competitive Environment

Our scale is a differentiator in a fragmented market. The markets we serve, and the oilfield services market in general, are characterized by
fragmentation and consist of a large number of small independent operators serving these markets. We believe our relative scale is a differentiator, as we
are a leading independent provider of directional drilling and pressure control services and have significant scale in both our pressure pumping and
wireline services.

Market for our services is tightening. We are well positioned for the ongoing recovery we are experiencing in each of our business segments,
all of which have already realized pricing improvement from the lows observed in 2016. Our improving outlook in both activity levels and margin
performance are based on our relative scale and strong positioning in each of our four business segments.
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While we believe these trends will benefit us, our markets may be adversely affected by industry conditions that are beyond our control. For
example, the overall decline in oil prices from their high levels in 2014 to their low levels in 2016 and the uncertainty regarding the sustainability of
current oil prices has materially affected and may continue to materially affect the demand for our services and the rates that we are able to charge. For
more information on this and other risks to our business and our industry, please read “Risk Factors—Risks Related to Our Business and Industry.”

Competitive Strengths

We believe we will be able to successfully execute our business strategies because of the following competitive strengths:

Multi-service offering with a complementary suite of products and services. Our multi-service offering and our operational flexibility
position us to serve a broad number of E&P companies with a variety of service needs critical to their operations. We provide a diverse
set of services to our customers, from the well planning and drilling phase (directional drilling services) through the completion phase
(pressure pumping, wireline and pressure control services) and production phase (pressure control services). Our position across the
well lifecycle provides us with opportunities to cross-sell our products and services to customers and further strengthens our
relationships.

Modern assets supported by in-house manufacturing, repair and maintenance capabilities. Our modern equipment allows us to deliver
reliable services to our customers, while minimizing downtime and increasing efficiency. In our directional drilling services business
segment, our in-house ability to rebuild, upgrade and customize our equipment improves operational performance and reliability and
differentiates us from some of our competitors that rent MWD kits and outsource maintenance to third parties. Our high-quality
pressure pumping equipment was largely built within the last five years, and we fully maintained our active fleet throughout the recent
industry downturn to ensure optimal reliability and performance. In addition, in our pressure pumping services business segment, we
retrofit and perform maintenance on certain frac pumps and blenders. In our pressure control services business segment, we
manufacture certain components and assemble coiled tubing and rig-assisted snubbing equipment, including customized equipment
configurations which have led to improved safety designs, decreased rig-up time and overall ease of operations. We believe our in-
house manufacturing, repair and maintenance capabilities allow us to continuously optimize and maintain our equipment and ensure
high levels of operational capabilities and reliability across all of our business segments. We believe our modern assets increase our
ability to deliver strong operational performance for our customers, result in more revenue generating days on the wellsite and increase
profitability.

Significant operating leverage to the upstream recovery. We have a large fleet of well-maintained assets that are positioned to benefit
from the continued recovery in upstream capital spending. We have significant equipment capacity across most of our service lines that
is ready to deploy at a minimal cost, providing us with operating leverage to the continuing recovery in unconventional oil and natural
gas activity as both utilization and pricing increase. Prior to the downturn, we believe that we generated strong margins and returns on
capital compared to our peers and we are currently well-positioned to achieve similar results in the current market. In addition, during
the recent downturn in the oil and natural gas industry, we focused on streamlining our business by increasing efficiencies and reducing
costs to further enhance returns while increasing scale with the Archer Acquisition to create a platform well-positioned for growth.

Diversified geographical base with in-basin scale. Our operations are geographically diversified across many of the most active
unconventional plays and conventional basins throughout the U.S.
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Our directional drilling services business segment operates in the Permian Basin, Eagle Ford Shale, Mid-Continent region (including
the SCOOP/STACK), Marcellus/Utica Shale and DJ/Powder River Basin. Our pressure pumping services business segment has
historically operated in the Mid-Continent region (including the SCOOP/STACK) where we have a leading market position, as well as
the Rocky Mountain region (including the Williston Basin) and the Permian Basin. Our pressure control services business segment
operates in the Mid-Continent region (including the SCOOP/STACK), Eagle Ford Shale, Permian Basin, Marcellus/Utica Shale,
DJ/Powder River Basin, Haynesville Shale, Fayetteville Shale and Williston Basin (including the Bakken Shale), providing access
across the continental U.S. Lastly, our wireline services business segment provides services throughout the Permian Basin, Eagle Ford
Shale and Mid-Continent region (including the SCOOP/STACK), Haynesville Shale and the DJ/Powder River Basin. These expansive
operating bases provide us with access to a number of nearby unconventional crude oil and natural gas basins, both with existing
customers expanding their production footprint and third parties acquiring new acreage. Our proximity to existing and prospective
customer activities allows us to anticipate or respond quickly to such customers’ needs and efficiently deploy our assets.

The following map demonstrates our broad geographic footprint as of September 30, 2017:
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High-quality and diverse customer base supported by strong relationships. As a result of our extensive business history, our
management and operating teams have developed longstanding relationships with our customers and suppliers. Across our four business
segments, the average length of our relationships with our ten largest customers by revenue for the year ended
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December 31, 2016 was eight years. We have an extensive and diverse customer base, having served more than 800 customers as of
November 30, 2017, with our largest customer accounting for less than 10% of revenue for the year ended December 31, 2016.

Seasoned and qualified workforce with strong safety track record and culture. We believe a key competitive advantage is our retention
of a highly-skilled, well-trained core employee base that enables us to provide reliable and safe services for our customers. Safety is
essential to all aspects of our business. Many of our customers impose minimum safety requirements on their service providers, and
some of our competitors are not permitted to bid on work for certain customers because they do not meet those customers’ minimum
safety requirements. Our safety track record and reputation impacts our ability to retain and attract new customers. As a result, safety is
one of our most important tenets.

Experienced management and operating team with track record of achieving growth organically and selectively through acquisitions.
Our executive management team has an average of over 20 years of experience in the energy industry and has overseen the growth of
our business segments through both organic means and by integrating several successful, accretive acquisitions. Our four business
segments are led by seasoned, cycle-tested managers with an average of over 30 years of experience and eight years of service with
QES and predecessor companies. Most of our division heads have been affiliated with their respective divisions before acquisition by
QES. In addition, our field managers have geological and engineering expertise in the areas in which they operate and understand the
regional challenges that our customers face. We believe their knowledge of our industry and business segments enhances our ability to
provide client-focused and basin-specific customer service, which we also believe strengthens our relationships with our customers. Our
retention of our highly-skilled managers and employees through the industry downturn has resulted in strong operational performance
and execution for our customers.

Balance sheet flexibility to pursue multiple accretive growth opportunities. After giving effect to (i) the conversion of $ million of
outstanding indebtedness under our Term Loan into our common stock, (ii) this offering and the use of net proceeds therefrom to fully
repay all outstanding borrowings under and terminate our revolving credit facility (the “Revolving Credit Facility”) and our Term Loan
and the remainder for general corporate purposes and (iii) the entry into a new revolving credit facility (our “New Credit Facility”),
which we expect to be undrawn upon the consummation of this offering, as of September 30, 2017, we would have had $ million
of cash on hand and $ million of availability under our New Credit Facility, providing us with the flexibility to pursue
opportunities to grow our business. For more information on our New Credit Facility, please see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Our New Credit Facility.”

Business Strategies

Our principal business objective is to create value for stockholders by profitably and safely continuing to pursue accretive growth
opportunities, including organic investments in each of our four business segments, as well as acquisitions in our existing and complementary lines of
business. In addition to these growth strategies, we also intend to achieve our business objectives through successfully meeting existing customer
demand and exceeding customer expectations in each of our four business segments in conventional and unconventional basins across the U.S. We
believe our diversified services address a wide range of customer needs, and the suite of products and services we offer allow us to provide our
customers with the specialized products and services
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that we view as key to efficient hydrocarbon recovery. We expect to achieve this objective through the following business strategies:

Achieve operational excellence through our focus on performance and reliability. We believe that our services are differentiated from
our competitors by our operational excellence and high levels of reliability. During the recent downturn in the oil and natural gas
industry, we pursued enhancements to our repair and maintenance capabilities, which have led to improved reliability and operational
performance. Higher reliability on the well site translates into more revenue days on site and increases our profitability, while delivering
a high level of services to our customers. As a result, we continue to set new company records for our directional drilling services
business segment, recently completing a job where we averaged 5,000 feet drilled in every 24-hour period throughout the well, and we
routinely exceed customer plans for time to a targeted depth. We regularly achieve a high post-job customer satisfaction rate in our
pressure pumping services business segment. In our pressure control services business segment, we recently completed a coiled tubing
job with 100 plus plugs drilled and in our wireline services business segment we achieved a success rate of 98.3% in the nine months
ended September 30, 2017.

Capitalize on the recovery of the oil and gas industry. Our suite of products and services is specifically designed for the U.S. onshore
unconventional oil and gas industry. We plan to capitalize on the anticipated growth in activity and expected recovery in utilization and
pricing as we deploy our modern assets across our four business segments. Many of our assets are ready to deploy at minimal cost and
will return to work as we see attractive high return opportunities. For example, as of September 30, 2017, utilization for our directional
drilling MWD kits, coiled tubing units, rig-assisted snubbing units and wireline units was 34%, 35%, 25% and 30%, respectively. In
addition, approximately 92% of our directional drilling revenue is from “follow-me rigs” which is generally recurring activity as we
follow a drilling rig from well-to-well. With increasing use of pad drilling and reactivation of rigs, we have increased the number of
“follow-me rigs” from approximately 27 in the second quarter of 2016, to 56 as of September 30, 2017. In our pressure pumping
services business segment, we reactivated our second and third pressure pumping fleets in February and October 2017, respectively. The
breadth of our operations across the U.S. allows us to effectively capitalize on recovery trends, and we will strategically deploy our
assets in response to the most profitable opportunities in the market.

Pursue continued growth in our existing business segments. We intend to continue evaluating organic growth opportunities that build
scale in our existing services and geographies, while meeting our threshold for targeted financial returns.

Cross-sell our complementary services. We believe our multi-service offering, brand recognition and strong relationships with our
customers will continue to allow us to successfully cross-sell our services to new and existing customers. We completed a full
rebranding of our business in the second quarter of 2017 to align all business segments under the QES brand. Offering a broader range
of services for the same customers will further strengthen our existing customer relationships and increase profitability. For example,
we often bundle some combination of our pressure pumping services, wireline services and coiled tubing services for a customer on a
single well site, demonstrating the complementary nature of our multi-service offering. Additionally, we continue to cross-sell our
wireline services and pressure pumping services for “plug-and-perf” hydraulic fracturing strategies with our customers.

Strategically pursue organic growth opportunities. We believe we have a strong track record of identifying opportunities to increase the
size of our existing business segments through purchases of
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new or refurbished equipment. Historically, we have generated high returns through the purchase of new assets for existing business
lines and will continue to focus on such opportunities going forward. For example, since the acquisition of DDC in 2007, we
organically increased the number of MWD kits available for deployment for directional drilling jobs from ten to 63 at December 31,
2015 (prior to the Archer Acquisition). Additionally, from the time of the acquisition of COWS in 2006 until December 31, 2014 (prior
to the CAF Acquisition), we increased our pressure pumping HHP capacity by approximately 778% almost entirely through organic
means.

Evaluate strategic, accretive acquisitions. We intend to evaluate accretive acquisitions to strategically enhance our scale and market
position in our existing business segments and to add complementary service offerings, while meeting our threshold for targeted
financial returns. Our management team has a demonstrated track record of acquiring, consolidating and integrating acquisitions that
have realized meaningful synergies and created value for the common unitholders of Quintana Energy Services LP. For example, we
completed the Archer Acquisition in late 2015, which significantly increased scale and market position in our existing business
segments, added new customer relationships and provided a new service offering (pressure control services). We identified and realized
total annual cost savings of approximately $20.0 million through the closure and consolidation of facilities and operating cost synergies.
We will continue to pursue accretive acquisitions leveraging our balance sheet flexibility following the offering to facilitate the
continued expansion of our asset base, customer base, geographic presence and service offerings, which we believe will permit us to
increase our market leadership position and returns for stockholders. We expect that the highly fragmented nature of our industry will
afford us the opportunity to make strategic and accretive acquisitions, primarily of independent services companies, leveraging our
acquisition and integration expertise.

Continue our focus on customer service and safety. We value our reputation for reliable and qualified personnel and safe operations, and
our corporate culture focuses on safety and customized and high quality customer service. Employee development and training is a vital
part of our efforts to strengthen our organization and ensure we have an experienced and qualified workforce focused on providing the
highest level of customer service while maintaining safe operations. We have a dedicated facility in Ponca City, Oklahoma where we
educate and train both new and experienced members of our completion and production services workforce. Additionally, we are in the
process of developing a similar training facility in Willis, Texas focused on providing customized education and training to our
directional drilling services workforce. Our training programs include classroom and hands-on field work to provide our employees the
training required to safely and effectively deliver the results that meet or exceed our customers’ specifications and requirements. We
seek to increase productivity, efficiency and performance through our employees by providing an environment for ongoing learning
both in the classroom and the field. We believe our focus on continuous training and employee development allows us to build long-
term relationships with our employees and increases our ability to deliver high-quality services to our customers and our focus on safety
has resulted in a total recordable incident rate below industry average.

Preliminary Estimate of Selected Fourth Quarter 2017 Financial Results

Although our results of operations as of and for the three months ended December 31, 2017 are not yet final, based on the information and
data currently available, we estimate, on a preliminary basis, that revenue will be within a range of $ million to $ million for the three
months ended December 31, 2017, as compared to $58.3 million for the same period in 2016. This increase is primarily attributable to increased rig
count and improved market conditions. The improved market conditions resulted in increased utilization and dayrates across most business segments.
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Based on currently available information, we also estimate that our net loss will be within a range of $ million to $ million for
the three months ended December 31, 2017, as compared to a net loss of $35.8 million for the same period in 2016. The change is primarily attributable
to significantly higher revenue and lower depreciation expense for the three months ending December 31, 2017.

In addition, we estimate that Adjusted EBITDA will be within a range of $ million to $ million for the three months ended
December 31, 2017, as compared to $(3.8) million for the same period in 2016. This increase is primarily attributable to increased revenue across all
business segments.

Adjusted EBITDA is a non-GAAP financial measure. For a definition of Adjusted EBITDA, see “—Summary Historical and Pro Forma
Financial Data—Non-GAAP Financial Measures” below. The following table presents a reconciliation of the non-GAAP financial measures of Adjusted
EBITDA to the most directly comparable GAAP financial measure for the three months ended December 31, 2017 (estimated) and 2016 (actual):

Quarter Ended December 31,
2017 2016
Low High Actual
(in thousands, except unit and
per unit data)

Adjustments to reconcile Adjusted EBITDA to net income

(unaudited):

Net income (loss) $ $ $ (35,857)
Income tax (expense) benefit 140
Interest expense, net 2,476
Depreciation and amortization expense 19,224
Fixed asset impairment 1,380
Loss on disposition of assets, net 5,595
Transaction expense 914
Rebranding expense 1,480
Settlement expense 678
Severance expense 152
Equipment standup expense - _ 11

Adjusted EBITDA $ $ $ (3,807)

We have prepared these estimates on a materially consistent basis with the financial information presented elsewhere in this prospectus and in
good faith based upon our internal reporting as of and for the three months ended December 31, 2017. These estimated ranges are preliminary and
unaudited and are thus inherently uncertain and subject to change as we complete our financial results for the three months ended December 31, 2017.
We are in the process of completing our customary quarterly close and review procedures as of and for the three months ended December 31, 2017, and
there can be no assurance that our final results for this period will not differ from these estimates. During the course of the preparation of our
consolidated financial statements and related notes as of and for the three months ended December 31, 2017, we may identify items that could cause our
final reported results to be materially different from the preliminary financial estimates presented herein. Important factors that could cause actual results
to differ from our preliminary estimates are set forth under the headings “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements.”

These estimates should not be viewed as a substitute for full interim financial statements prepared in accordance with U.S. generally accepted
accounting principles (“GAAP?”). In addition, these preliminary
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estimates for the three months ended December 31, 2017 are not necessarily indicative of the results to be achieved for any future period. Our
consolidated financial statements and related notes as of and for the three months ended December 31, 2017 are not expected to be filed with the
Securities and Exchange Commission (the “SEC”) until after this offering is completed. The preliminary estimates have been prepared by and are the
responsibility of management. In addition, the preliminary financial results presented above have not been audited, reviewed, or compiled by our
independent registered public accounting firm. Accordingly, our independent registered public accounting firm does not express an opinion or any other
form of assurance with respect thereto and assumes no responsibility for, and disclaims any association with, this information.

Corporate Reorganization

At or immediately prior to the closing of this offering:

Quintana Energy Services Inc., the issuer of common stock in this offering, will directly or indirectly acquire all of the outstanding
equity of QES Holdco and Quintana Energy Services LP. As a result, Quintana Energy Services Inc. will become the holding company
for QES Holdco (which will be merged with and into Quintana Energy Services LP), Quintana Energy Services LP (which will be
converted into a limited liability company) and the subsidiaries of Quintana Energy Services LP;

Quintana Energy Services Inc. will issue shares of its common stock to the Existing Investors in exchange for their respective direct or
indirect common units in Quintana Energy Services LP, including shares issued pursuant to the net exercise of their warrants (as
described below), and their direct or indirect membership interests in QES Holdco LLC;

All outstanding warrants held by Archer Holdco LLC (“Archer Holdco,” an affiliate of Archer), Robertson QES Investment LL.C
(“Robertson QES™) and affiliates of Geveran Investments Limited (“Geveran”) will be net exercised for common units of Quintana
Energy Services LP;

We will consummate a  for  reverse stock split of our issued and outstanding common stock effective immediately prior to the
consummation of this offering and Term Loan Conversion (defined below); and

Approximately $ million of outstanding indebtedness under our Term Loan held by Archer, Robertson QES and Geveran will
convert into shares of our common stock at the initial public offering price (the “Term Loan Conversion”).
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The following diagram illustrates our simplified ownership structure immediately following our corporate reorganization and this offering
(assuming that the underwriters’ option to purchase additional shares is not exercised):

Principal Stockholders'" Other Existing Investors Public

comman siock comma siock

Cuintana Energy
Services Inc.

[

Cintana Energy
Services LLC

I

Operating Subsidiaries

(1) Quintana, Archer, Geveran and Robertson QES are collectively known as our “Principal Stockholders.”

(2) Includes shares of our common stock issued to certain of our Principal Stockholders in connection with (i) the net exercise by our Principal Stockholders of outstanding warrants for
common units in Quintana Energy Services LP and their exchange of those common units for shares of our common stock and (ii) the Term Loan Conversion. The information in this
prospectus regarding the number of shares issued to certain of our Principal Stockholders in connection with the net exercise of all outstanding warrants and the Term Loan Conversion is
based on an assumed initial public offering price of $ , the midpoint of the range set forth on the cover of this prospectus. A $1.00 increase (decrease) in the initial public offering
price would decrease (increase) the number of shares issued in connection with the net exercise of warrants and the Term Loan Conversion, which would decrease (increase) the
aggregate percentage of common stock held by our Principal Stockholders by approximately  %.

Our Principal Stockholders

Upon completion of this offering and following the net exercise of all of the outstanding warrants and their exchange for common stock and
the Term Loan Conversion, (i) Quintana will initially own shares of common stock, representing approximately % of our outstanding shares
of common stock (or % if the underwriters’ option to purchase additional shares is exercised in full), (ii) Archer will initially own approximately

shares of common stock, representing approximately % of our outstanding shares of common stock (or % if the underwriters’ option to
purchase additional shares is exercised in full), (iii) Geveran will initially own approximately shares of common stock (or shares if
the underwriters’ option to purchase additional shares is exercised in full) and (iv) Robertson QES will initially own approximately shares of
common stock, representing approximately % of our outstanding shares of common stock (or % if the underwriters’ option to purchase additional
shares is exercised in full). For more information on our reorganization and the ownership of our common stock by our Principal Stockholders, see
“Summary—Corporate Reorganization” and “Principal and Selling Stockholders.”

Quintana, Archer, Geveran and Robertson QES each own a substantial interest in us. Quintana is a private equity fund with control-oriented
equity investments across the oil and natural gas, coal and power industries utilizing approximately $1 billion in capital commitments. Quintana is
managed by highly experienced
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make long-term

with the right to

Stock Exchange

Risk Factors

investors in the energy and natural resources industries, including Corbin J. Robertson, Jr. The cornerstone of Quintana’s investment philosophy is to

investments where its expertise in operating and managing assets can be utilized to accelerate and maximize value. Archer’s parent

company is Archer Limited, an oilfield services company listed on the Oslo Stock Exchange. Archer previously operated its pressure pumping, pressure
control, directional drilling and wireline businesses in the U.S. from 2011 to 2015 prior to contributing these businesses to QES in December 2015 for an
equity position in the Company. Geveran is an investment company indirectly owned by trusts established by Mr. John Fredriksen for the benefit of his
immediate family.

In addition, our second amended and restated equity rights agreement (the “Equity Rights Agreement”) provides Quintana with the right to
appoint two directors to our board of directors, provides Archer with the right to appoint two directors to our board of directors and provides Geveran

appoint one director to our board of directors. Due to the Equity Rights Agreement, the Principal Stockholders will also be deemed a

group for purposes of certain rules and regulations of the SEC. As a result, we expect to be a controlled company within the meaning of the New York

(the “NYSE”) corporate governance standards. See “Summary—Controlled Company Status” and “Management—Status as a

Controlled Company.”

Investing in our common stock involves risks. You should read carefully the section of this prospectus entitled “Risk Factors” beginning on
page 28 for an explanation of these risks before investing in our common stock. In particular, the following considerations may offset our competitive
strengths or have a negative effect on our strategy or operating activities, which could cause a decrease in the price of our common stock and a loss of all
or part of your investment.

Our business depends on domestic capital spending by the oil and natural gas industry, and reductions in capital spending could have a
material adverse effect on our business, financial condition and results of operations.

We have operated at a loss in the past and there is no assurance of our profitability in the future.

Our operations are subject to inherent risks, some of which are beyond our control. These risks may be self-insured, or may not be fully
covered under our insurance policies.

We face intense competition that may cause us to lose market share and could negatively affect our ability to market our services and
expand our operations.

We rely on a limited number of third parties for sand, proppant and chemicals, and delays in deliveries of such materials, increases in
the cost of such materials or our contractual obligations to pay for materials that we ultimately do not require could harm our business,

results of operations and financial condition.

Our assets require significant amounts of capital for maintenance, upgrades and refurbishment and may require significant capital
expenditures for new equipment.

Delays or restrictions in obtaining permits by us for our operations or by our customers for their operations could impair our business.

Federal or state legislative and regulatory initiatives relating to induced seismicity could result in operating restrictions or delays in the
drilling and completion of oil and natural gas wells that may
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to:

reduce demand for our services and could have a material adverse effect on our business, financial condition and results of operations.

We are subject to environmental and occupational health and safety laws and regulations that may expose us to significant costs and
liabilities.

We rely on a few key employees whose absence or loss could adversely affect our business.

The Principal Stockholders have the ability to direct the voting of a majority of our voting stock, and their interests may conflict with
those of our other stockholders.

Quintana and its affiliates are not limited in their ability to compete with us, Archer and its affiliates will not be limited in their ability to
compete with us in the future, and the corporate opportunity provisions in our amended and restated certificate of incorporation could
enable Quintana or Archer to benefit from corporate opportunities that might otherwise be available to us.

Emerging Growth Company Status

We are an “emerging growth company” within the meaning of the federal securities laws. As a result, unlike other public companies, we are
not required to provide three years of audited financial statements and management’s discussion and analysis of financial conditions and results of
operations in this prospectus. Additionally, for as long as we are an emerging growth company, unlike other public companies, we will not be required

provide five years of selected financial data;

provide an auditor’s attestation report on management’s assessment of the effectiveness of our system of internal control over financial
reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”);

comply with any new requirements adopted by the Public Company Accounting Oversight Board (the “PCAOB”), requiring mandatory
audit firm rotation or a supplement to the auditor’s report in which the auditor would be required to provide additional information
about the audit and the financial statements of the issuer;

comply with any new audit rules adopted by the PCAOB after April 5, 2012, unless the SEC determines otherwise;
provide certain disclosure regarding executive compensation required of larger public companies; or

obtain approval from holders of common stock of any golden parachute payments not previously approved.

We will cease to be an “emerging growth company” upon the earliest of:

the last day of the fiscal year in which we have $1.07 billion or more in annual revenues;

the last day of the fiscal year in which we have at least $700.0 million in market value of our common stock held by non-affiliates as of
the end of our second fiscal quarter;
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+  when we issue more than $1.0 billion of non-convertible debt over a three-year period; or
» the last day of the fiscal year following the fifth anniversary of this offering.

In addition, Section 107 of the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), also provides that an emerging growth
company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the “Securities
Act”), for complying with new or revised accounting standards. In other words, an emerging growth company can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. However, we are choosing to “opt out” of such extended
transition period and, as a result, will comply with new or revised accounting standards on the relevant dates on which adoption of such standards is
required for non-emerging growth companies. Section 107 of the JOBS Act provides that our decision to opt out of the extended transition period for
complying with new or revised accounting standards is irrevocable.

We may take advantage of these provisions until we are no longer an emerging growth company. Accordingly, the information that we
provide you may be different than what you receive from other public companies in which you hold equity interests.

Controlled Company Status

Because the Principal Stockholders will initially own shares of common stock, representing approximately % of the
voting power of our company following the completion of this offering, and because the Principal Stockholders will be deemed a group as a result of the
Equity Rights Agreement, we expect to be a controlled company as of the completion of the offering under Sarbanes-Oxley and rules of the NYSE. A
controlled company does not need its board of directors to have a majority of independent directors or to form an independent compensation or
nominating and corporate governance committee. As a controlled company, we will remain subject to rules of Sarbanes-Oxley and the NYSE that
require us to have an audit committee composed entirely of independent directors. Under these rules, we must have at least one independent director on
our audit committee by the date our common stock is listed on the NYSE, at least two independent directors on our audit committee within 90 days of
the listing date and at least three independent directors on our audit committee within one year of the listing date. We expect to have two independent
directors upon the closing of this offering.

If at any time we cease to be a controlled company, we will take all action necessary to comply with Sarbanes-Oxley and rules of the NYSE,
including by appointing a majority of independent directors to our board of directors and ensuring we have a compensation committee and a nominating
and corporate governance committee, each composed entirely of independent directors, subject to a permitted “phase-in” period. While not currently
mandatory given our controlled company status, we have voluntarily established a compensation committee that will be composed entirely of
independent directors as of the closing of this offering.

Initially, our board of directors will consist of a single class of directors each serving one-year terms. After we cease to be a controlled
company, our board of directors will be divided into three classes of directors, with each class as equal in number as possible, serving staggered three-
year terms, and such directors will be removable only for “cause.” See “Management—Status as a Controlled Company.”

Our Offices
Our principal executive offices are located at 1415 Louisiana Street, Suite 2900, Houston, Texas 77002, and our telephone number at that

address is (832) 518-4094. Our website address is www.quintanaenergyservices.com. Information contained on our website does not constitute part of
this prospectus.
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THE OFFERING

Shares of common stock offered by us shares.

Shares of common stock offered by the selling shares if the underwriters’ option to purchase additional shares is exercised in full.
stockholders

Shares of common stock to be outstanding immediately shares.

after completion of this offering and the net exercise of
all outstanding warrants and the Term Loan
Conversion(1)

Shares of common stock owned by the Existing Investors shares ( shares if the underwriters’ option to purchase additional shares is
immediately after completion of this offering and the netexercised in full).
exercise of all outstanding warrants and the Term Loan
Conversion

The information in this prospectus regarding the number of shares issued in connection with
the net exercise of all outstanding warrants and the Term Loan Conversion is based on an
assumed initial public offering price of $ , the midpoint of the range set forth on the
cover of this prospectus. A $1.00 increase (decrease) in the initial public offering price would
decrease (increase) the number of shares of common stock issued in connection with the net
exercise of warrants and the Term Loan Conversion, which would decrease (increase) the
shares of common stock outstanding by approximately shares and the shares of
common stock owned by the Existing Investors by approximately shares.

Use of proceeds We expect to receive approximately $ million of net proceeds from the sale of common
stock offered by us after deducting underwriting discounts and estimated offering expenses
payable by us.

We intend to use the proceeds of this offering for the repayment of all outstanding borrowings
under our Revolving Credit Facility and $ million of outstanding borrowings under our
Term Loan and for general corporate purposes. We will not receive any of the proceeds from
the sale of shares of common stock by the selling stockholders pursuant to any exercise of the
underwriters’ option to purchase additional shares of common stock. Please see “Use of
Proceeds.”

Each $1.00 increase (decrease) in the public offering price would increase (decrease) our net
proceeds by approximately
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Conflicts of Interest

Dividend policy

Listing symbol

Reserved Share Program

Risk Factors

$ million and would proportionately increase (decrease) funds available for general
corporate purposes.

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global
Markets Inc. are lenders under our Revolving Credit Facility, and are each expected to receive
more than 5% of the net proceeds of this offering due to the repayment of borrowings
thereunder. Accordingly, this offering will be conducted in accordance with Financial Industry
Regulatory Authority (“FINRA”) Rule 5121. This rule requires, among other things, that a
qualified independent underwriter has participated in the preparation of, and has exercised the
usual standards of “due diligence” in respect to, the registration statement and this prospectus.
Tudor, Pickering, Holt & Co. Securities, Inc. has agreed to act as qualified independent
underwriter for the offering and to undertake the legal responsibilities and liabilities of an
underwriter under the Securities Act, specifically those inherent in Section 11 of the Securities
Act. Additionally, an affiliate of Barclays Capital Inc. is a lender under our Revolving Credit
Facility and will receive a portion of the proceeds from this offering. Please read
“Underwriting (Conflicts of Interest).”

We currently anticipate that we will retain all future earnings, if any, to finance the growth and
development of our business. We do not intend to pay cash dividends in the foreseeable future.
In addition, our New Credit Facility will place restrictions on our ability to pay cash dividends.

We have been approved to list our common stock on the NYSE under the symbol “QES.”

At our request, the underwriters have reserved for sale, at the initial public offering price, up to
5% of the common stock offered by this prospectus for sale to persons who are directors,
officers or employees of us or our affiliates and certain other persons with relationships with
us and our affiliates at the public offering price. The sales will be made by the underwriters
through a reserved share program. We do not know if these persons will choose to purchase all
or any portion of such reserved shares, but any purchases they do make will reduce the number
of shares available to the general public. To the extent the allotted shares are not purchased in
the reserved share program, we will offer these shares to the public. These persons must
commit to purchase no later than the close of business on the day following the date of this
prospectus. Any directors or executive officers purchasing such reserved shares will be
prohibited from selling such stock for a period of 180 days after the date of this prospectus.
Please read “Underwriting (Conflicts of Interest).”

You should carefully read and consider the information beginning on page 28 of this
prospectus set forth under the heading “Risk Factors” and all other information set forth in this
prospectus before deciding to invest in our common stock.
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O]

The number of shares of common stock that will be outstanding after this offering excludes (a) the shares of common stock reserved and available for delivery pursuant to awards under
the Quintana Energy Services Inc. 2018 Long Term Incentive Plan expected to be adopted in connection with this offering, which will consist of shares of common stock, or

% of the total shares of common stock outstanding after this offering and (b) shares of common stock issuable upon the settlement of certain phantom unit awards
outstanding as of immediately prior to the closing of this offering that were originally granted under the Quintana Energy Services LP Long Term Incentive Plan (the “Prior Plan”) and
remain subject to continued vesting requirements, which plan and awards have been assumed and equitably adjusted by us in connection with this offering. The number of outstanding
shares of common stock that will be outstanding after this offering includes shares of common stock to be issued to our executive officers and other service providers within 60
days following the closing of this offering in settlement of certain phantom unit awards outstanding as of immediately prior to the closing of this offering that were originally granted
under the Quintana Energy Services LP Long Term Incentive Plan and that will become fully vested in accordance with their terms upon the closing of this offering, which awards have
been assumed and equitably adjusted by us in connection with this offering.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

Quintana Energy Services Inc. was incorporated in April 2017 and does not have historical financial operating results. The following table
shows summary historical and unaudited pro forma condensed consolidated financial data, for the periods and as of the dates indicated, of Quintana
Energy Services LP, our accounting predecessor. The summary historical unaudited condensed consolidated financial data of our predecessor as of
September 30, 2017 and for the nine months ended September 30, 2017 and 2016 were derived from our unaudited condensed consolidated financial
statements of our predecessor included elsewhere in this prospectus. The summary historical consolidated financial data of our predecessor as of
September 30, 2016 was derived from our unaudited condensed consolidated financial statements of our predecessor not included elsewhere in this
prospectus. In the opinion of management, the unaudited condensed consolidated financial statements include all adjustments, consisting only of normal
recurring adjustments, necessary for a fair statement of the results for the unaudited interim periods. The summary historical consolidated financial data
of our predecessor as of and for the years ended December 31, 2016 and 2015, respectively, were derived from the audited historical consolidated
financial statements of our predecessor included elsewhere in this prospectus. The summary historical consolidated financial data of our predecessor as
of and for the year ended December 31, 2014 were derived from the audited historical consolidated financial statements of our predecessor not included
in this prospectus. The selected historical unaudited condensed consolidated financial data for the three months ended June 30, 2017 and September 30,
2017, are derived from our unaudited historical condensed consolidated financial statements, not included in this prospectus. The unaudited pro forma
information is presented to give effect to income taxes assuming we operated as a taxable corporation since January 1, 2016.

The historical results of our predecessor are not necessarily indicative of future operating results. You should read the following table in
conjunction with “Use of Proceeds,” “‘Capitalization,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Summary—Corporate Reorganization” and the historical consolidated financial statements of our predecessor and accompanying notes included
elsewhere in this prospectus.

Nine Months Ended
September 30, Year Ended December 31,
2017 2016 2016 2015 2014
(unaudited)
(in thousands, except unit and per unit data)

Statement of Operations Data:

Revenue:
Directional drilling services $106,952 $ 52,764 $ 75,326 $ 98,129 $212,629
Pressure pumping services 103,636 33,405 45,165 85,485 189,663
Pressure control services 63,392 37,325 52,388 — —
Wireline services 33,190 28,681 37,549 5,641 —
Total revenue 307,170 152,175 210,428 189,255 402,292
Direct operating expenses:
Directional drilling services 83,082 41,747 58,834 75,494 141,974
Pressure pumping services 79,054 40,148 50,828 69,175 124,216
Pressure control services 49,991 35,478 47,926 — =
Wireline services 24,726 19,297 25,340 8,399 —
Total direct operating expenses 236,853 136,670 182,928 153,068 266,190
General and administrative expenses 53,941 54,561 73,600 51,798 42,360
Depreciation and amortization 34,264 59,437 78,661 39,682 29,548
Fixed asset impairment —_ — 1,380 — —
Goodwill impairment — 15,051 15,051 40,250 —
Gain on bargain purchase — — — (39,991) —
Loss (gain) on disposition of assets, net (2,300) (220) 5,375 302 —
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Nine Months Ended
September 30, Year Ended December 31,
2017 2016 2016 2015 2014
(unaudited)
(in thousands, except unit and per unit data)
Operating income (loss) (15,588) (113,324) (146,567) (55,854) 64,194
Interest expense, net (8,290) (5,540) (8,015) (3,086) (1,837)
Other income 724 — — — —
(Loss) income before tax (23,154) (118,864) (154,582) (58,940) 62,357
Income tax expense (69) 27) (167) (101) (195)
Net income (loss) $(23,223)  $(118,891)  $(154,749)  $(59,041) $ 62,162
Net loss per common unit:
Basic $ (0.06) $ (029 $ (037) $ (0.25)
Diluted $ (0.06) $ (0299 $ (037) $ (0.25)
Weighted average common units outstanding:
Basic 417,441 416,894 417,032 232,318
Diluted 417,441 416,894 417,032 232,318
Pro Forma Information (unaudited)(1)
Net loss $(23,223) $(154,749)
Pro forma provision for income taxes 8,314 56,174
Pro forma net loss $(14,909) $ (98,575)
Pro forma net loss per share of common stock:
Basic $ (0.04) $ 0.24
Diluted $ (0.04) $ 0.24
Supplemental Pro Forma Information (unaudited)(2)
Pro forma net loss per share of common stock:
Basic $ $
Diluted $ $
Weighted average pro forma shares of common stock outstanding:
Basic
Diluted
Statement of Cash Flows Data:
Net cash provided by (used in):
Operating activities $(18,442) % (34,218) $ (42,835) $ 32,075 $ 68,077
Investing activities 20,160 2,846 2,266 (54,438)  $(46,103)
Financing activities (6,148) 35,741 46,525 15,684 $(15,756)
Other Financial Data:
Segment Adjusted EBITDA:
Directional drilling services $ 11,965 $ (1,878) % (76) $ 2,502 $ 48,644
Pressure pumping services 17,283 (17,551) (19,372) (2,497) 44,832
Pressure control services 2,434 (5,303) (5,804) — —
Wireline services (3,329) (4,958) (6,161) (5,833) —
Adjusted EBITDA (unaudited)(3) $ 22,443 $ (32,870) $ (36,679) $ (9,173) $ 93,742
Purchases of property, plant and equipment $(13,519) $ (4,163) (7,340) (14,555) (51,534)
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 7,789 $ 10,632 $ 12,219 $ 6,263 $ 12,942
Total assets 268,566 306,359 273,055 376,337 278,388
Long-term debt, net of discount and deferred financing costs(4) 35,666 112,000 116,463 — 59,759
Total liabilities 185,665 155,272 166,931 124,426 97,276
Total equity 82,901 151,087 106,124 251,911 181,112
(1) Our predecessor was treated as a partnership for federal income tax purposes during the periods presented. As a result, essentially all of the taxable earnings and losses of our predecessor
were passed through to its limited partners, and our predecessor did not pay federal income taxes at the entity level. At or immediately prior to the closing of this offering, we will
directly or indirectly acquire all of the outstanding equity of our predecessor. As a result, we will become the holding company for our predecessor and its subsidiaries, and,
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because we will be a subchapter C corporation under the Internal Revenue Code of 1986, as amended (the “Code”), all of our subsidiaries’ earnings will become subject to federal
income tax. For comparative purposes, we have included pro forma financial data for the historical periods to give effect to income taxes assuming the earnings of these entities had been
subject to federal income tax as a subchapter C corporation since inception. We have calculated income tax expense using a statutory tax rate of 35.8% inclusive of U.S. federal, state and
local taxes. Future tax rates will likely be significantly different due to the U.S. federal tax reform completed in December 2017. The unaudited pro forma data is presented for
informational purposes only, and does not purport to project our results of operations for any future period or our financial position as of any future date.

(2) Pro forma earnings per share data and weighted average pro forma shares of common stock outstanding give effect to (i) the ~ for  reverse stock split of our issued and outstanding
common stock effected immediately prior to the consummation of this offering and (ii) the issuance by us of ____ shares of common stock pursuant to this offering, and the application
of the net proceeds from this offering as set forth under “Use of Proceeds,” assuming an initial public offering price of $__ per share (which is the midpoint of the estimated price range
set forth on the cover page of this prospectus), (iii) the net exercise of all outstanding warrants for shares of our common stock and (iv) the Term Loan Conversion. This pro forma
earnings per share data is presented for informational purposes only and does not purport to represent what our pro forma net income (loss) or earnings (loss) per share actually would
have been had these items occurred on January 1, 2016 or to project our net income or earnings per share for any future period.

(3) Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial statements, such as industry analysts, investors,
lenders and rating agencies. For a definition and description of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net income, the most directly comparable financial
measure calculated in accordance with GAAP, please read “Summary—Summary Historical and Pro Forma Financial Data—Non-GAAP Financial Measures.”

(4) All of our long-term debt balances as of December 31, 2015, totaling $77.0 million, were classified as current.

Three Months Ended
September 30, June 30,
2017 2017
(unaudited)

Statement of Operations Data:

Revenue $ 113,274 $108,459

Operating income (loss) (6,177) (335)

Net income (loss) (8,438) (3,123)
Other Financial Data:

Adjusted EBITDA (unaudited)(1) $ 6,772 $ 11,718

ROIC (unaudited)(1) (2%) 0%

(1) Adjusted EBITDA and return on invested capital (“ROIC”) are supplemental non-GAAP financial measures that are used by management and external users of our financial statements,
such as industry analysts, investors and rating agencies. For definitions of these measures and a description of Adjusted EBITDA and reconciliation of Adjusted EBITDA to net income,
the most directly comparable financial measure calculated in accordance with GAAP, and an explanation of our calculation of ROIC, please read “Summary—Summary Historical and
Pro Forma Financial Data—Non-GAAP Financial Measures.”

Non-GAAP Financial Measures
Adjusted EBITDA

Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial statements,
such as industry analysts, investors, lenders and rating agencies.

Adjusted EBITDA is not a measure of net income or cash flows as determined by GAAP. We define Adjusted EBITDA as net income plus
income taxes, net interest expense, depreciation and amortization, impairment charges, net loss on disposition of assets, transaction expenses, rebranding
expenses, one-time settlement expenses, severance expenses, and equipment standup expense, and less gain on bargain purchase.

We believe Adjusted EBITDA is useful because it allows us to more effectively evaluate our operating performance and compare the results
of our operations from period to period without regard to our financing methods or capital structure. We exclude the items listed above in arriving at
Adjusted EBITDA because these amounts can vary substantially from company to company within our industry depending upon accounting methods
and book values of assets, capital structures and the method by which the assets were acquired. Adjusted EBITDA should not be considered as an
alternative to, or more meaningful than, net income as determined in accordance with GAAP, or as an indicator of our operating performance or
liquidity. Certain items excluded
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indicated.

Adjustments to reconcile Adjusted EBITDA to net
income (unaudited):

Net income (loss)

Income tax expense

Interest expense

Other income

Depreciation and amortization expense

Fixed asset impairment

Goodwill impairment(2)

Gain on bargain purchase

Loss (gain) on disposition of assets, net

Transaction expense(3)

Rebranding expense(4)

Settlement expense(5)

Severance expense(6)

Equipment standup expense(7)
Adjusted EBITDA

administrative expenses, respectively.

from Adjusted EBITDA are significant components in understanding and assessing a company’s financial performance, such as a company’s cost of
capital and tax structure, as well as the historic costs of depreciable assets, none of which are components of Adjusted EBITDA. Our computations of
Adjusted EBITDA may not be comparable to other similarly titled measures of other companies.

The following table presents reconciliations of Adjusted EBITDA to the most directly comparable GAAP financial measure for the periods

Nine Months Ended
September 30, Three Months Ended Year Ended December 31,
September 30, June 30,
2017 2016 2017 2017 2016 2015(1) 2014(1)
(unaudited) (unaudited)
(in thousands)
$(23,223) $(118,891) $  (8438) $(3,113) $(154,749) $(59,041) $62,162
69 27 84 9 167 101 195
8,290 5,540 2,901 2,788 8,015 3,086 1,837
(724) — (724) — — — —
34,264 59,437 11,238 11,432 78,661 39,682 29,548
— — — — 1,380 — —
— 15,051 — — 15,051 40,250 —
— — — — — (39,991) —
(2,300) (220) (311) (332) 5,375 302 —
— 3,444 — — 4,358 6,133 —
9 757 7 — 2,237 — —
3,494 1,041 1,192 913 1,740 — —
202 944 — 20 1,075 305 —
2,362 — 823 1 11 — —
$22443 $ (32870) $ 6772 $11,718 $ (36,679) $ (9,173) $93,742

(1) We closed the CAF Acquisition in January 2015 and the Archer Acquisition in December 2015. As a result, financial results relating to each acquisition for periods prior to the close of
each of the aforementioned acquisitions are not reflected in the full year 2014 and 2015 results.

(2) For 2015, represents a non-cash impairment charge related to our pressure pumping services segment. For 2016, represents a non-cash impairment charge related to our directional
drilling services segment. See Note 4 to the Quintana Energy Services LP financial statements included in this prospectus for additional detail.

(3) For 2016, represents professional fees related to investment banking, accounting and legal services associated with entering into the Term Loan that were recorded in general and
administrative expenses. For 2015, represents acquisition costs associated with the CAF Acquisition and Archer Acquisition that were recorded in general and administrative expenses.
For the nine months ended September 30, 2017, we incurred no transaction expense.

(4) Relates to expenses incurred in connection with rebranding our business segments in 2016 and 2017. In our actual performance for the nine months ended September 30, 2017 and the
year ended December 31, 2016, $9,000 and $2.2 million was recorded in general and administrative expenses, respectively.

(5) Relates to the settlement of lease termination costs and retention payments in 2016 and 2017. In our actual performance for the nine months ended September 30, 2017 and the year
ended December 31, 2016, $0.4 million and $0.9 million was recorded in direct operating expenses, respectively, and $3.1 million and $0.8 million was recorded in general and

(6) Relates to severance expenses in 2016 and 2017 incurred in connection with the integration of the Archer Acquisition as well as a program implemented to reduce head count in
connection with the industry downturn. In our actual performance for the nine months ended September 30, 2017 and the year ended December 31, 2016, $0.2 million and $1.1 million
was recorded in direct operating expenses, respectively, and the remainder was recorded in general and administrative expenses. In our actual performance for the year
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ended December 31, 2015, $0.3 million was recorded in general and administrative expenses and related to the one-time settlement of a non-compete agreement.

(7) Relates to equipment standup costs. In our actual performance for the nine months ended September 30, 2017, approximately $2.3 million was recorded in direct operating expenses and
approximately $0.2 million was recorded in general and administration expenses. For the year ended December 31, 2016, approximately $0.01 million was recorded in direct operating
expenses.

Return on invested capital

ROIC is a supplemental non-GAAP financial measure. We define ROIC as after-tax net operating profit, divided by average total capital. We
define after-tax net operating profit as income (loss) from continuing operations (net of tax) plus interest expense, impairment charges, net loss (gain) on
disposition of assets, transaction expenses, rebranding expenses, settlement expenses, severance expenses and equipment standup expenses, less gain on
bargain purchase. We define total capital as book value of equity plus the book value of debt less balance sheet cash and cash equivalents. We then take
the average of the current and prior year-end total capital for use in this analysis.

We believe ROIC is a meaningful measure because it quantifies how well we generate operating income relative to the capital we have
invested in our business and illustrates the profitability of a business or project taking into account the capital invested. ROIC is used to assist us in
capital resource allocation decisions and in evaluating business performance. Although ROIC is commonly used as a measure of capital efficiency,
definitions of ROIC differ, and our computation of ROIC may not be comparable to other similarly titled measures of other companies.
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The following table provides an explanation of our calculation of ROIC.

Net income (loss)
Fixed asset impairment
Goodwill impairment
Gain on bargain purchase
Loss (gain) on disposition of

assets, net

Transaction expense
Rebranding expense
Settlement expense
Severance expense
Equipment standup expense
Interest expense
Other income

After-tax net operating profit

Total capital as of prior year-end /
quarter-end
Total stockholders’ equity
Total debt
Less: Cash and cash equivalents
Total capital as of prior year-end /
quarter-end

Total capital as of year-end / quarter-
end
Total stockholders’ equity
Total debt
Less: Cash and cash equivalents
Total capital as of year-end /
quarter-end

Average total capital

ROIC

Nine months ended

September 30, Three months ended, Year ended December 31,
September 30, June 30,
2017 2016 2017 2017 2016 2015 2014
$(23223)  $(118,891) $ (8438) $ (3,113) ($154,749)  ($ 59,041)  $ 62,162
— — — — 1,380 — —
— 15,051 — — 15,051 40,250 —
— — — — — (39,991) —
(2,300) (220) (311) (332) 5,375 302 —
— 3,444 — — 4,358 6,133 —
9 757 7 — 2,237 — —
3,494 1,041 1,192 913 1,740 — —
202 944 — 20 1,075 305 —
2,362 — 823 1 11 — —
8,290 5,540 2,901 2,788 8,015 3,086 1,837
(724) — (724) — — —
$(11,890)  $ (92,3349) $ (4550) $ 277  ($115507)  $ (48956)  $ 63,999
$106,124 $ 251,911 $ 91,338 $ 94,451 $ 251,911 $ 181,112 $
129,435 81,651 117,447 124,442 81,651 59,759
(12,219) (6,263) (11,778) (10,956) (6,263) (12,942)
$223,340 $ 327,299 $ 197,007 $207,937  $ 327,299 $ 227,929 $  —
82,901 151,088 82,901 91,338 106,124 251,911 181,112
126,479 117,154 126,479 117,447 129,435 81,651 59,759
(7,789) (10,632) (7,789) (11,778) (12,219) (6,263) (12,942)
$201,591 $ 257,610 201,591 $197,007  $ 223,340 $ 327,299 $227,929
$212,466 $ 292,455 $ 199,299 $202,472 $ 275,320 $ 277,614 $227,929
(6)% (32)% (2)% 0% (42)% (18)% 28%
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the information in this prospectus, including the
matters addressed under “Cautionary Note Regarding Forward-Looking Statements” and the following risks before making an investment decision. If any of
the following risks or uncertainties or any other risks or uncertainties of which we are currently unaware actually occur, our business, financial condition and
results of operations could be materially adversely effected. The trading price of our common stock could decline due to any of these risks, and you may lose
all or part of your investment.

Risks Related to Our Business and Industry

Our business depends on domestic capital spending by the oil and natural gas industry, and reductions in capital spending could have a material adverse
effect on our business, financial condition and results of operations.

Our business is cyclical and directly affected by our customers’ capital spending to explore for, develop and produce oil and natural gas in the U.S.
The significant decline in oil and natural gas prices that began in late 2014 has caused a reduction in the exploration, development and production activities of
most of our customers and their spending on our services. These cuts in spending have curtailed drilling programs, which has resulted in a reduction in the
demand for our services as compared to activity levels in late 2014, as well as the prices we can charge. In addition, certain of our customers could become
unable to pay their vendors and service providers, including us, as a result of the decline in commodity prices. Reduced discovery rates of new oil and natural
gas reserves in our areas of operation as a result of decreased capital spending may also have a negative long-term impact on our business, even in an
environment of stronger oil and natural gas prices. Any of these conditions or events could adversely affect our operating results. If the recent recovery does
not continue or our customers fail to further increase their capital spending, it could have a material adverse effect on our business, financial condition and
results of operations.

Industry conditions are influenced by numerous factors over which we have no control, including:
*  expected economic returns to E&P companies of new well completions;
*  domestic and foreign economic conditions and supply of and demand for oil and natural gas;
» the level of prices, and expectations about future prices, of oil and natural gas;
» the cost of exploring for, developing, producing and delivering oil and natural gas;
+ the level of global oil and natural gas E&P;
+ the level of domestic and global oil and natural gas inventories;

« federal, state and local regulation of hydraulic fracturing activities, as well as E&P activities, including public pressure on governmental
bodies and regulatory agencies to regulate our industry;

» U.S. federal, state and local and non-U.S. governmental taxes and regulations, including the policies of governments regarding the
exploration for and production and development of their oil and natural gas reserves.

»  political and economic conditions in oil and natural gas producing countries;

« actions by the members of the Organization of Petroleum Exporting Countries (“OPEC”) and certain non-OPEC producers, including
Russia, with respect to oil production levels and announcements of potential changes in such levels;
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*  moratoriums on drilling activity resulting in a cessation of operation or a failure to expand operations;
+  global weather conditions and natural disasters;

+  worldwide political, military and economic conditions;

* lead times associated with acquiring equipment and products and availability of qualified personnel;

» the discovery rates of new oil and natural gas reserves;

«  stockholder activism or activities by non-governmental organizations to limit certain sources of funding for the energy sector or restrict the
exploration, development and production of oil and natural gas;

» the availability of water resources, suitable proppant and chemicals in sufficient quantities for use in hydraulic fracturing fluids;
» advances in exploration, development and production technologies or in technologies affecting energy consumption;

+ the potential acceleration of development of alternative fuels;

« the price and availability of alternative fuels;

* merger and divestiture activity among oil and natural gas producers and drilling contractors; and

* uncertainty in capital and commodities markets and the ability of oil and natural gas companies to raise equity capital and debt financing.

Any prolonged reduction in the overall level of E&P activities, whether resulting from changes in oil and natural gas prices or otherwise, could
adversely impact us in many ways by negatively affecting:

*  our utilization, revenues, cash flows and profitability;
*  our ability to maintain or increase borrowing capacity;
+  our ability to obtain additional capital to finance our business and the cost of that capital; and

« our ability to attract and retain skilled personnel.
The volatility of oil and natural gas prices may adversely affect the demand for our services and negatively impact our results of operations.

The demand for our services is primarily determined by current and anticipated oil and natural gas prices and the related levels of capital spending
and drilling activity in the areas in which we have operations. Volatility or weakness in oil prices or natural gas prices (or the perception that oil prices or
natural gas prices will decrease) affects the spending patterns of our customers and may result in the drilling of fewer new wells. This, in turn, could lead to
lower demand for our services and may cause lower utilization of our assets. We have, and may in the future, experience significant fluctuations in operating
results as a result of the reactions of our customers to changes in oil and natural gas prices. For example, prolonged low commodity prices experienced by the
oil and natural gas industry beginning in late 2014 and uncertainty about future prices even when prices

29



Table of Contents

increased, combined with adverse changes in the capital and credit markets, caused many E&P companies to significantly reduce their capital budgets and
drilling activity. This resulted in a significant decline in demand for oilfield services and adversely impacted the prices oilfield services companies could
charge for their services.

Prices for oil and natural gas historically have been extremely volatile and are expected to continue to be volatile. During the past three years, the
posted WTT price for oil has ranged from a low of $26.21 per Bbl in February 2016 to a high of $107.26 per Bbl in June 2014. During 2016, WTT prices
ranged from $26.21 to $54.06 per Bbl. In June 2017, WTT prices fell below $43.00 per Bbl but had risen to $60.42 per Bbl by year end. If the prices of oil and
natural gas continue to be volatile, reverse their recent increases or decline, our business, financial condition and results of operations may be materially and
adversely affected.

We have operated at a loss in the past, and there is no assurance of our profitability in the future.

Historically, we have experienced periods of low demand for our services and have incurred operating losses. For example, in 2015 we had a net
loss of $59.0 million and in 2016 we had a net loss of $154.7 million. In the future, we may not be able to reduce our costs, increase our revenues or reduce
our debt service obligations sufficient to achieve or maintain profitability and generate positive operating income. Under such circumstances, we may incur
further operating losses and experience negative operating cash flow.

Restrictions in our New Credit Facility could limit our growth and our ability to engage in certain activities.

We expect to enter into a new asset-based revolving credit facility concurrently with, and conditioned upon, the consummation of this offering,

which we refer to as our “New Credit Facility.” The operating and financial restrictions and covenants in our New Credit Facility will, and any future

financing agreements may, restrict our ability to finance future operations or capital needs or to expand or pursue our business activities. For example, our
New Credit Facility will restrict or limit our ability to:

*  pay dividends and move cash;

¢ incur additional liens;

e incur additional indebtedness;

*  hedge interest rates;

*  engage in a merger, consolidation or dissolution;

e 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 closing of this offering; and
* make acquisitions, investments and capital expenditures.

Furthermore, our New Credit Facility will contain a minimum fixed charge coverage ratio financial covenant tested from time to time. Our ability
to comply with the covenants and restrictions contained in our New Credit Facility may be affected by events beyond our control, including prevailing
economic, financial and industry conditions. If market or other economic conditions deteriorate, our ability to comply with such covenants may be impaired.
Any violation of the restrictions, covenants, ratios or tests in our New Credit Facility could result in an event of default, which may cause indebtedness under
our New Credit Facility to become immediately due and payable, and our lenders’ commitment to provide further loans to us may terminate. We
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might not have, or be able to obtain, sufficient funds to make these accelerated payments. Any subsequent replacement of our New Credit Facility or any new
indebtedness could have similar or more restrictive covenants and conditions. For more information about our New Credit Facility, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Our New Credit Facility.”

Our operations are subject to inherent risks, some of which are beyond our control. These risks may be self-insured, or may not be fully covered under
our insurance policies.

Our operations are subject to hazards inherent in the oil and natural gas industry, such as, but not limited to, accidents, blowouts, explosions,
craterings, fires, oil spills and releases of gases, hydraulic fracturing fluids or wastewater into the environment. These conditions can cause:

*  disruption in operations;

*  substantial repair or remediation costs;

»  personal injury or loss of human life;

» significant damage to or destruction of property, and equipment;

* environmental pollution, including groundwater contamination;

« unusual or unexpected geological formations or pressures and industrial accidents;
+ impairment or suspension of operations; and

*  substantial revenue loss.

In addition, our operations are subject to, and exposed to, employee/employer liabilities and risks such as wrongful termination, discrimination,
labor organizing, retaliation claims and general human resource related matters.

The occurrence of a significant event or adverse claim in excess of the insurance coverage that we maintain or that is not covered by insurance
could have a material adverse effect on our business, financial condition and results of operations. Claims for loss of oil and natural gas production and
damage to formations can occur in the well services industry. Litigation arising from a catastrophic occurrence at a location where our equipment and services
are being used may result in our being named as a defendant in lawsuits asserting large claims.

We do not have insurance against all foreseeable risks, either because insurance is not available or because of the high premium costs. The
occurrence of an event not fully insured against or the failure of an insurer to meet its insurance obligations could result in substantial losses. In addition, we
may not be able to maintain adequate insurance in the future at rates we consider reasonable. Insurance may not be available to cover any or all of the risks to
which we are subject, or, even if available, it may be inadequate, or insurance premiums or other costs could rise significantly in the future so as to make such
insurance prohibitively expensive.

We face intense competition that may cause us to lose market share and could negatively affect our ability to market our services and expand our
operations.

The oilfield services business is highly competitive. Some of our competitors have a broader geographic scope, greater financial and other
resources, or other cost efficiencies. Additionally, there may be new companies
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that enter our business, or re-enter our business with significantly reduced indebtedness following emergence from bankruptcy, or our existing and potential
customers may develop their own service businesses. Our ability to maintain current revenue and cash flows and our ability to market our services and expand
our operations could be adversely affected by the activities of our competitors and our customers. If our competitors substantially increase the resources they
devote to the development and marketing of competitive services or substantially decrease the prices at which they offer their services, we may be unable to
effectively compete. All of these competitive pressures could have a material adverse effect on our business, financial condition and results of operations.
Some of our larger competitors provide a broader range of services on a regional, national or worldwide basis. These companies may have a greater ability to
continue oilfield service activities during periods of low commaodity prices and to absorb the burden of present and future federal, state, local and other laws
and regulations.

We may be unable to implement price increases or maintain existing prices on our core services.

We generate revenue from our core service lines, the majority of which is provided on a spot market basis. Pressure on pricing for our core
services, including due to competition and industry and/or economic conditions, may impact, among other things, our ability to implement price increases or
maintain pricing on our core services. We operate in a very competitive industry and, as a result, we may not always be successful in raising or maintaining
our existing prices. Additionally, during periods of increased market demand, a significant amount of new service capacity, including hydraulic fracturing
equipment, may enter the market, which also puts pressure on the pricing of our services and limits our ability to increase or maintain prices. Furthermore,
during periods of declining pricing for our services, we may not be able to reduce our costs accordingly, which could further adversely affect our profitability.

Even when we are able to increase our prices, we may not be able to do so at a rate that is sufficient to offset such rising costs. Also, we may not
be able to successfully increase prices without adversely affecting our activity levels. The inability to maintain our prices or to increase our prices as costs
increase could have a material adverse effect on our business, financial condition and results of operations.

We rely on a limited number of third parties for sand, proppant and chemicals, and delays in deliveries of such materials, increases in the cost of such
materials or our contractual obligations to pay for materials that we ultimately do not require could harm our business, results of operations and
financial condition.

We have established relationships with a limited number of suppliers of our raw materials (such as sand, proppant and chemical additives). Should
any of our current suppliers be unable to provide the necessary materials or otherwise fail to deliver the materials in a timely manner and in the quantities
required, any resulting delays in the provision of services could have a material adverse effect on our business, financial condition and results of operations.
Additionally, increasing costs of such materials may negatively impact demand for our services or the profitability of our business operations. In the past, our
industry faced sporadic proppant shortages associated with hydraulic fracturing operations requiring work stoppages, which adversely impacted the operating
results of several competitors. We may not be able to mitigate any future shortages of materials, including proppant. Furthermore, to the extent our contracts
require us to purchase more materials, including proppant, than we ultimately require, we may be forced to pay for the excess amount under “take or pay”
contract provisions.

We have multi-year proppant supply contracts for approximately 167,000 average annual tons through 2020. The proppant market remains highly
competitive and relatively volatile. An increase in the cost of proppant as a result of increased demand or a decrease in the number of proppant providers as a
result of consolidation could increase our cost of an essential raw material in hydraulic stimulation and have a material adverse effect on our business,
financial condition and results of operations.
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Our assets require significant amounts of capital for maintenance, upgrades and refurbishment and may require significant capital expenditures for new
equipment.

Our pressure pumping and pressure control fleets and other drilling and completion service-related equipment require significant capital
investment in maintenance, upgrades and refurbishment to maintain their competitiveness. The costs of components and labor have increased in the past and
may increase in the future with increases in demand, which will require us to incur additional costs to upgrade any fleets we may acquire in the future. Our
fleets and other equipment typically do not generate revenue while they are undergoing maintenance, upgrades or refurbishment. Any maintenance, upgrade
or refurbishment project for our assets could increase our indebtedness or reduce cash available for other opportunities. Furthermore, such projects may
require proportionally greater capital investments as a percentage of total asset value, which may make such projects difficult to finance on acceptable terms.
To the extent we are unable to fund such projects, we may have less equipment available for service or our equipment may not be attractive to potential or
current customers. Additionally, competition or advances in technology within our industry may require us to update or replace existing fleets or build or
acquire new fleets and equipment. Such demands on our capital or reductions in demand for our hydraulic fracturing fleets and the increase in cost of labor
necessary for such maintenance and improvement, in each case, could have a material adverse effect on our business, financial condition and results of
operations and may increase our costs.

Delays or restrictions in obtaining permits by us for our operations or by our customers for their operations could impair our business.

In most states, our operations and the operations of our oil and natural gas E&P customers require permits from one or more governmental
agencies in order to perform drilling and completion activities, secure water rights, or other regulated activities. Such permits are typically issued by state
agencies, but federal and local governmental permits may also be required. The requirements for such permits vary depending on the location where such
regulated activities will be conducted. As with all governmental permitting processes, there is a degree of uncertainty as to whether a permit will be granted,
the time it will take for a permit to be issued and the conditions that may be imposed in connection with the granting of the permit. In addition, some of our
customers’ drilling and completion activities may take place on federal land or Native American lands, requiring leases and other approvals from the federal
government or Native American tribes to conduct such drilling and completion activities or other regulated activities. Under certain circumstances, federal
agencies may cancel proposed leases for federal lands and refuse to grant or otherwise delay required approvals. Therefore, our E&P customers’ operations in
certain areas of the U.S. may be interrupted or suspended for varying lengths of time, causing a loss of revenue to us and adversely affecting our results of
operations in support of those customers.

Federal or state legislative and regulatory initiatives related to induced seismicity could result in operating restrictions or delays in the drilling and
completion of oil and natural gas wells that may reduce demand for our services and could have a material adverse effect on our business, financial
condition and results of operations.

Our oil and natural gas E&P customers dispose of flowback and produced water or certain other oilfield fluids gathered from oil and natural gas
E&P operations in accordance with permits issued by government authorities overseeing such disposal activities. While these permits are issued pursuant to
existing laws and regulations, these legal requirements are subject to change based on concerns of the public or governmental authorities regarding such
disposal activities. One such concern relates to recent seismic events near underground disposal wells that are used for the disposal by injection of flowback
and produced water or certain other oilfield fluids resulting from oil and natural gas activities. When caused by human activity, such events are called induced
seismicity. Developing research suggests that the link between seismic activity and wastewater disposal may vary by region, and that only a very small
fraction of the tens of thousands of injection wells have been suspected to be, or may have been, the likely cause of induced seismicity. In March 2016, the
United States Geological Survey identified six states with the most significant hazards from induced seismicity, including
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Oklahoma, Kansas, Texas, Colorado, New Mexico, and Arkansas. In response to concerns regarding induced seismicity, regulators in some states have
imposed, or are considering imposing, additional requirements in the permitting of produced water disposal wells or otherwise to assess any relationship
between seismicity and the use of such wells. For example, Oklahoma issued rules for wastewater disposal wells that imposed certain permitting and
operating restrictions and reporting requirements on disposal wells in proximity to faults and also, from time to time, is developing and implementing plans
directing certain wells where seismic incidents have occurred to restrict or suspend disposal well operations. The Texas Railroad Commission adopted similar
rules. More recently, in December 2016, the Oklahoma Corporation Commission’s (“OCC”) Oil and Gas Conservation Division and the Oklahoma
Geological Survey released well completion seismicity guidance, which requires operators to take certain prescriptive actions, including an operator’s
planned mitigation practices, following certain unusual seismic activity within 1.25 miles of hydraulic fracturing operations. In addition, in February 2017,
the OCC’s Oil and Gas Conservation Division issued an order limiting future increases in the volume of oil and natural gas wastewater injected belowground
into the Arbuckle formation in an effort to reduce the number of earthquakes in the state and imposed further reductions in the Edmond area in August 2017.
Another consequence of seismic events may be lawsuits alleging that disposal well operations have caused damage to neighboring properties or otherwise
violated state and federal rules regulating waste disposal. These developments could result in additional regulation and restrictions on the use of injection
wells by our customers to dispose of flowback and produced water and certain other oilfield fluids. Increased regulation and attention given to induced
seismicity also could lead to greater opposition to, and litigation concerning, oil and natural gas activities utilizing injection wells for waste disposal. Any one
or more of these developments may result in our customers having to limit disposal well volumes, disposal rates or locations, or require our customers or third
party disposal well operators that are used to dispose of customers’ wastewater to shut down disposal wells, which developments could adversely affect our
customers’ business and result in a corresponding decrease in the need for our services, which could have a material adverse effect on our business, financial
condition and results of operations.

Federal, state and local legislative and regulatory initiatives relating to hydraulic fracturing as well as governmental reviews of such activities may serve
to limit future oil and natural gas E&P activities and could have a material adverse effect on our business, financial condition and results of operations.

Currently, hydraulic fracturing is generally exempt from regulation under the U.S. Safe Drinking Water Act’s (“SDWA”) Underground Injection
Control (“UIC”) program and is typically regulated by state oil and gas commissions or similar agencies.

However, several federal agencies have asserted regulatory authority over certain aspects of the process. For example, the U.S. Environmental
Protection Agency (“EPA”) has asserted regulatory authority pursuant to the SDWA’s UIC program over hydraulic fracturing activities involving the use of
diesel and issued guidance covering such activities. In addition, in June 2016, the EPA published an effluent limit guideline final rule prohibiting the
discharge of wastewater from onshore unconventional oil and gas extraction facilities to publicly owned wastewater treatment plants and, in May 2014,
published an Advance Notice of Proposed Rulemaking regarding Toxic Substances Control Act reporting of the chemical substances and mixtures used in
hydraulic fracturing. Also, the federal Bureau of Land Management (“BLM?”) published a final rule in March 2015 that established new or more stringent
standards relating to hydraulic fracturing on federal and American Indian lands. However, a Wyoming federal judge struck down this March 2015 final rule in
June 2016, finding that the BLM lacked authority to promulgate the rule. The BLM appealed the decision in July 2016 and the appellate court issued a ruling
in September 2017 to vacate the Wyoming trial court decision and dismiss the lawsuit challenging the 2015 rule in response to the BLM’s issuance of a
proposed rule-making to rescind the 2015. On December 29, 2017, the BLM published a final rule rescinding the March 2015 rule. From time to time,
legislation has been introduced, but not enacted, in Congress to provide for federal regulation of hydraulic fracturing and to require disclosure of the
chemicals used in the hydraulic fracturing process. In the event that new federal restrictions relating to the hydraulic fracturing process are adopted in areas
where we or our E&P customers conduct business, we or our customers may incur additional costs or permitting requirements to comply with such federal
requirements that may be significant
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and, in the case of our customers, also could result in added delays or curtailment in the pursuit of exploration, development, or production activities, which
would in turn reduce the demand for our services.

Moreover, some states and local governments have adopted, and other governmental entities are considering adopting, regulations that could
impose more stringent permitting, disclosure and well-construction requirements on hydraulic fracturing operations, including states where we or our
customers operate. For example, Texas, Colorado and North Dakota, among others, have adopted regulations that impose new or more stringent permitting,
disclosure, disposal and well construction requirements on hydraulic fracturing operations. States could also elect to prohibit high volume hydraulic fracturing
altogether, following the approach taken by the State of New York. In addition to state laws, local land use restrictions, such as city ordinances, may restrict
drilling in general and/or hydraulic fracturing in particular.

In December 2016, the EPA released its final report on the potential impacts of hydraulic fracturing on drinking water resources. The final report
concluded that “water cycle” activities associated with hydraulic fracturing may impact drinking water resources “under some circumstances,” noting that the
following hydraulic fracturing water cycle activities and local- or regional-scale factors are more likely than others to result in more frequent or more severe
impacts: water withdrawals for fracturing in times or areas of low water availability; surface spills during the management of fracturing fluids, chemicals or
produced water; injection of fracturing fluids into wells with inadequate mechanical integrity; injection of fracturing fluids directly into groundwater
resources; discharge of inadequately treated fracturing wastewater to surface waters; and disposal or storage of fracturing wastewater in unlined pits.

Furthermore, certain interest groups in Colorado opposed to oil and natural gas development generally, and hydraulic fracturing in particular, have
from time to time advanced various options for ballot initiatives that, if approved, would allow revisions to the state constitution in a manner that would make
such E&P activities in the state more difficult in the future. However, during the November 2016 voting process, voters passed an amendment to the state
constitution making it relatively more difficult to place an initiative on the state ballot. As a result, there are more stringent procedures in place for placing an
initiative on a state ballot.

Increased regulation and attention given to the hydraulic fracturing process could lead to greater opposition to, and litigation concerning, oil and
natural gas production activities using hydraulic fracturing techniques. Additional legislation or regulation could also lead to operational delays for our
customers or increased operating costs in the production of oil and natural gas, including from the developing shale plays, or could make it more difficult for
us and our customers to perform hydraulic fracturing. The adoption of any federal, state or local laws or the implementation of regulations regarding
hydraulic fracturing could potentially cause a decrease in the completion of new oil and natural gas wells and an associated decrease in demand for our
services and increased compliance costs and time, which could have a material adverse effect on our business, financial condition and results of operations.

Changes in transportation regulations may increase our costs and negatively impact our business, financial condition and results of operations.

We are subject to various transportation regulations including as a motor carrier by the U.S. Department of Transportation and by various federal,
state and tribal agencies, whose regulations include certain permit requirements of highway and safety authorities. These regulatory authorities exercise broad
powers over our trucking operations, generally governing such matters as the authorization to engage in motor carrier operations, safety, equipment testing,
driver requirements and specifications and insurance requirements. The trucking industry is subject to possible regulatory and legislative changes that may
impact our operations, such as changes in fuel emissions limits, hours of service regulations that govern the amount of time a driver may drive or work in any
specific period and limits on vehicle weight and size. As the federal government continues to develop and propose regulations relating to fuel quality, engine
efficiency and greenhouse gas emissions, we may experience an increase in costs related to truck purchases and maintenance, impairment of equipment
productivity, a
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decrease in the residual value of vehicles, unpredictable fluctuations in fuel prices and an increase in operating expenses. Increased truck traffic may
contribute to deteriorating road conditions in some areas where our operations are performed. Our operations, including routing and weight restrictions, could
be affected by road construction, road repairs, detours and state and local regulations and ordinances restricting access to certain roads. Proposals to increase
federal, state or local taxes, including taxes on motor fuels, are also made from time to time, and any such increase would increase our operating costs. Also,
state and local regulation of permitted routes and times on specific roadways could adversely affect our operations. We cannot predict whether, or in what
form, any legislative or regulatory changes or municipal ordinances applicable to our logistics operations will be enacted and to what extent any such
legislation or regulations could increase our costs or otherwise have a material adverse effect on our business, financial condition and results of operations.

We are subject to environmental and occupational health and safety laws and regulations that may expose us to significant costs and liabilities.

Our operations and the operations of our E&P customers are subject to numerous federal, tribal, regional, state and local laws and regulations
relating to protection of the environment, including natural resources, health and safety aspects of our operations and waste management, including the
transportation and disposal of waste and other materials. These laws and regulations may impose numerous obligations on our operations and the operations
of our customers, including the acquisition of permits to conduct regulated activities, the imposition of restrictions on the types, quantities and concentrations
of various substances that can be released into the environment or injected in non-producing formations in connection with oil and natural gas E&P activities,
the incurrence of capital expenditures to mitigate or prevent releases of materials from our equipment, facilities or from customer locations where we are
providing services, the imposition of substantial liabilities for pollution resulting from our operations, and the application of specific health and safety criteria
addressing worker protection. Any failure on our part or the part of our customers to comply with these laws and regulations could result in prohibitions or
restrictions on operations, assessment of sanctions including administrative, civil and criminal penalties, issuance of corrective action orders requiring the
performance of investigatory, remedial or curative activities or enjoining performance of some or all of our operations in a particular area and the occurrence
of delays in the permitting or performance of projects.

Our business activities present risks of incurring significant environmental costs and liabilities, including costs and liabilities resulting from our
handling of oilfield and other wastes, because of air emissions and wastewater discharges related to our operations, and due to historical oilfield industry
operations and waste disposal practices. In addition, private parties, including the owners of properties upon which we perform services and facilities where
our wastes are taken for reclamation or disposal, also may have the right to pursue legal actions to enforce compliance as well as to seek damages for non-
compliance with environmental laws and regulations or for personal injury or property or natural resource damages. Some environmental laws and regulations
may impose strict liability, which means that in some situations we could be exposed to liability as a result of our conduct that was lawful at the time it
occurred or the conduct of, or conditions caused by, prior operators or other third parties. Remedial costs and other damages arising as a result of
environmental laws and costs associated with changes in environmental laws and regulations could be substantial and could have a material adverse effect on
our business, financial condition and results of operations.

Laws and regulations protecting the environment generally have become more stringent in recent years and are expected to continue to do so,
which could lead to material increases in costs for future environmental compliance and remediation. Changes in existing laws or regulations, or the adoption
of new laws or regulations, could delay or curtail exploratory or developmental drilling for oil and natural gas and could limit well servicing opportunities.
We may not be able to recover some or any of our costs of compliance with these laws and regulations from insurance.
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The occurrence of explosive incidents could disrupt our and our customers’ operations and could adversely affect our business, financial condition and
results of operations.

Our operations involve the handling of explosive materials for our wireline services provided to our oil and natural gas E&P customers. Despite
our use of specialized facilities to store explosive materials and intensive employee training programs, the handling of explosive materials could result in
incidents that temporarily shut down or otherwise disrupt our or our customers’ operations or could cause delays in the delivery of our services. It is possible
that an explosion could result in death or significant injuries to employees and other persons. Material property damage to us, our customers and other third
parties could also occur. Any explosive incident could expose us to adverse publicity or liability for damages or cause production delays, any of which
developments could have a material adverse effect on our business, financial condition and results of operations.

Silica-related legislation, health issues and litigation could have a material adverse effect on our business, financial condition, results of operation and
reputation.

We are subject to laws and regulations relating to human exposure to crystalline silica. In March 2016, the federal Occupational Safety and Health
Administration (“OSHA”) amended its legal requirements, publishing a final rule that established a more stringent permissible exposure to respirable
crystalline silica and provided other provisions to protect employees. This final rule became effective in June 2016 and will require compliance with the most
applicable requirements in June 2018. Historically, our environmental employee costs with respect to existing crystalline silica requirements have not had a
material adverse effect on our results of operations; however, federal and state regulatory authorities, including OSHA, may continue to propose changes in
their regulations regarding workplace exposure to crystalline silica. We may not be able to comply with any new laws and regulations that are adopted, and
any new 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 recent 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 hydraulic fracturing industry. Concerns over silicosis and other potential adverse
health effects, as well as concerns regarding potential liability from the use of hydraulic fracture sand, may have the effect of discouraging our E&P
customers’ use of hydraulic fracture sand. The actual or perceived health risks of handling hydraulic fracture sand could materially and adversely affect
hydraulic fracturing service providers, including us, through reduced use of hydraulic fracture sand, the threat of product liability or employee or third party
lawsuits, increased scrutiny by federal, state and local regulatory authorities of us and our customers or reduced financing sources available to the hydraulic
fracturing industry.

We are exposed to potential liabilities arising from our business operations and, if realized, such liabilities will affect our business, financial condition,
results of operations and reputation.

Our operations are subject to equipment malfunctions and failures, equipment misuse and defects, explosions and uncontrollable flows of oil,
natural gas or well fluids and natural disasters that can cause personal injury, loss of life, damage to property, equipment, the environment or facilities and the
suspension of operations. Any fluctuations in operating efficiencies affect our ability to deliver services to our customers on a timely basis, which could have
a material adverse effect on our financial condition and results of operations. Despite our quality assurance measures, errors, defects or other performance
problems could result in financial, reputational or other losses, including personal injury liability, costs of repair and clean-up and potential criminal and civil
penalties and damages. The frequency and severity of such incidents will affect operating costs, insurability and relationships with customers, employees and
regulators. Any errors, defects or other performance problems could adversely affect our reputation.

Generally, our customers agree to indemnify us against claims arising from their employees’ personal injury or death to the extent that, in the case
of our well site services, their employees are injured or their
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properties are damaged by such operations, unless, in most instances, resulting from our gross negligence or willful misconduct. Similarly, we generally agree
to indemnify our customers for liabilities arising from personal injury to or death of any of our employees, unless, in most instances, resulting from gross
negligence or willful misconduct of the customer. In addition, our customers generally agree to indemnify us for loss or destruction of customer-owned
property or equipment and in turn, we agree to indemnify our customers for loss or destruction of property or equipment we own. Losses due to catastrophic
events, such as blowouts, are generally the responsibility of the customer. However, despite this general allocation of risk, we might not succeed in enforcing
such contractual allocation, might incur an unforeseen liability falling outside the scope of such allocation or may be required to enter into a service
agreement with terms that vary from the above allocations of risk. As a result, we may incur substantial losses which could materially and adversely affect our
business, financial condition and results of operations.

Although either we or our affiliates expect to maintain insurance at a level that we believe is consistent with that of similarly situated companies in
our industry, we cannot guarantee that this insurance will be adequate to cover all liabilities. Further, insurance may not be generally available in the future or,
if available, insurance premiums may make such insurance commercially unjustifiable.

Anti-indemnity provisions enacted by many states may restrict or prohibit a party’s indemnification of us.

We typically enter into agreements with our customers governing the provision of our services, which agreements usually include certain
indemnification provisions for losses resulting from operations (see the preceding risk factor). Such agreements may require each party to indemnify the other
against certain claims regardless of the negligence or other fault of the indemnified party; however, many states place limitations on contractual indemnity
agreements, particularly agreements that indemnify a party against the consequences of its own negligence. Furthermore, certain states, including Texas,
Louisiana, New Mexico and Wyoming, have enacted statutes generally referred to as “oilfield anti-indemnity acts” expressly prohibiting certain indemnity
agreements contained in or related to oilfield services agreements. Such anti-indemnity acts may restrict or void a party’s indemnification of us, which could
have a material adverse effect on our business, financial condition and results of operations.

Oil and natural gas companies’ operations using hydraulic fracturing are substantially dependent on the availability of water. Restrictions on the ability
to obtain water for E&P activities and the disposal of flowback and produced water may impact their operations and have a corresponding adverse effect
on our business, financial condition and results of operations.

Water is an essential component of shale oil and natural gas production during both the drilling and hydraulic fracturing processes. Our oil and
natural gas E&P customers’ access to water to be used in these processes may be adversely affected due to reasons such as periods of extended drought,
private, third party competition for water in localized areas or the implementation of local or state governmental programs to monitor or restrict the beneficial
use of water subject to their jurisdiction for hydraulic fracturing to assure adequate local water supplies. The occurrence of these or similar developments may
result in limitations being placed on allocations of water due to needs by third party businesses with more senior contractual or permitting rights to the water.
Our customers’ inability to locate or contractually acquire and sustain the receipt of sufficient amounts of water could adversely impact their E&P operations
and have a corresponding adverse effect on our business, financial condition and results of operations.

Moreover, the imposition of new environmental regulations and other regulatory initiatives could include increased restrictions on our E&P
customers’ ability to dispose of flowback and produced water generated in hydraulic fracturing or other fluids resulting from E&P activities. Applicable laws,
including the Federal Water Pollution Control Act (the “Clean Water Act”), impose restrictions and strict controls regarding the discharge of pollutants into
waters of the U.S. and require that permits or other approvals be obtained to
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discharge pollutants to such waters. Following the issuance of a presidential executive order to review the rule, the EPA and Corps proposed a rule in June
2017 to repeal the 2015 rule. The EPA and Corps also announced their intent to issue a new rule defining the Clean Water Act’s jurisdiction. On November
22,2017, the EPA and Corps published a proposed rule specifying that the contested June 2015 rule would not take effect until two years after the November
22, 2017 proposed rule is finalized and published in the Federal Register. As a result, future implementation of the June 2015 rule is uncertain at this time.
Also, in June 2016, the EPA published final regulations prohibiting wastewater discharges from hydraulic fracturing and certain other natural gas operations
to publicly-owned wastewater treatment plants. The Clean Water Act and analogous state laws provide for civil, criminal and administrative penalties for any
unauthorized discharges of pollutants and unauthorized discharges of reportable quantities of oil and hazardous substances. Compliance with current and
future environmental regulations and permit requirements governing the withdrawal, storage and use of surface water or groundwater necessary for hydraulic
fracturing of wells and any inability to secure transportation and access to disposal wells with sufficient capacity to accept all of the flowback and produced
water on economic terms may increase our customers’ operating costs and cause delays, interruptions or termination of our customers’ operations, the extent
of which cannot be predicted.

Any future indebtedness could restrict our operations and adversely affect our financial condition.

As of September 30, 2017, we had $79.1 million of borrowings outstanding and $5.4 million of outstanding letters of credit under the Revolving
Credit Facility and the ability to incur an additional $20.0 million of borrowings. As of September 30, 2017, we had $43.2 million of borrowings outstanding
under our Term Loan, including $3.2 million of capitalized interest. As of September 30, 2017, we had $4.2 million of capital leases. As of September 30,
2017, our Revolving Credit Facility was scheduled to mature on September 19, 2018, which was within twelve months of the date of the issuance of our
unaudited condensed consolidated financial statements and thereby resulted in a “going concern” paragraph being included by our independent registered
public accounting firm in the notes to our condensed consolidated financial statements. However, we expect that all of our existing indebtedness will be
repaid or converted to equity in connection with this offering, including all outstanding borrowings under our Revolving Credit Facility, and we expect to
enter into our New Credit Facility in connection with this offering, under which we expect to have $ million of availability for future borrowings. For
more information on our New Credit Facility, please see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our
New Credit Facility.”

Following this offering, we may incur indebtedness to fund capital expenditures and for working capital needs. Our level of indebtedness may
adversely affect our operations and limit our growth, and we may have difficulty making debt service payments on our indebtedness as such payments
become due. Our indebtedness may affect our operations in several ways, including the following:

»  our indebtedness may increase our vulnerability to general adverse economic and industry conditions;

* the covenants contained in the agreements that will govern our indebtedness limit our ability to borrow funds, dispose of assets, pay
dividends and make certain investments;

+  our debt covenants will also affect our flexibility in planning for, and reacting to, changes in the economy and in our industry;

« any failure to comply with the financial or other covenants of our indebtedness could result in an event of default, which could result in some
or all of our indebtedness becoming immediately due and payable;

*  our indebtedness could impair our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions or
other general corporate purposes; and
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*  our business may not generate sufficient cash flows from operations to enable us to meet our obligations under our indebtedness. If our cash
flows and capital resources are insufficient to fund any debt service obligations, we may be forced to reduce or delay investments and capital
expenditures, sell assets, seek additional capital or restructure or refinance indebtedness.

Increases in interest rates could adversely impact the price of our shares, our ability to issue equity or incur debt for acquisitions or other purposes.

Interest rates on future borrowings, credit facilities and debt offerings could be higher than current levels, causing our financing costs to increase
accordingly. Changes in interest rates, either positive or negative, may affect the yield requirements of investors who invest in our shares, and a rising interest
rate environment could have an adverse impact on the price of our shares, our ability to issue equity or incur debt for acquisitions or other purposes.

We may be adversely affected by uncertainty in the global financial markets and the deterioration of the financial condition of our customers.

Our future results may be impacted by the uncertainty caused by an economic downturn, volatility or deterioration in the debt and equity capital
markets, inflation, deflation or other adverse economic conditions that may negatively affect us or parties with whom we do business resulting in a reduction
in our customers’ spending and their non-payment or inability to perform obligations owed to us, such as the failure of customers to honor their commitments
or the failure of major suppliers to complete orders. Additionally, during times when the natural gas or crude oil markets weaken, our customers are more
likely to experience financial difficulties, including being unable to access debt or equity financing, which could result in a reduction in our customers’
spending for our services. In addition, in the course of our business we hold accounts receivable from our customers. In the event of the financial distress or
bankruptcy of a customer, we could lose all or a portion of such outstanding accounts receivable associated with that customer. Further, if a customer was to
enter into bankruptcy, it could also result in the cancellation of all or a portion of our service contracts with such customer at significant expense or loss of
expected revenues to us.

We rely on a few key employees whose absence or loss could adversely affect our business.

Many key responsibilities within our business have been assigned to a small number of employees. The loss of their services could adversely affect
our business. In particular, the loss of the services of one or more members of our management team, including our Chief Executive Officer, Chief Financial
Officer, Chief Operating Officer and Chief Compliance Officer, Divisional Presidents, and certain of our Vice Presidents, could disrupt our operations. We do
not maintain “key person” life insurance policies on any of our employees. As a result, we are not insured against any losses resulting from the death of our
key employees.

Our industry overall has experienced a high rate of employee turnover. Any difficulty we experience replacing or adding personnel could have a material
adverse effect on our business, financial condition and results of operations.

We are dependent upon the available labor pool of skilled employees and may not be able to find enough skilled labor to meet our needs, which
could have a negative effect on our growth. We are also subject to the Fair Labor Standards Act, which governs such matters as minimum wage, overtime and
other working conditions. Our services require skilled workers who can perform physically demanding work. As a result of our industry volatility, including
the recent and pronounced decline in drilling activity, as well as the demanding nature of the work, many workers have left the hydraulic fracturing industry
to pursue employment in different fields. Though our historical turnover rates have been significantly lower than those of our competitors, if we are
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unable to retain or meet growing demand for skilled technical personnel, our operating results and our ability to execute our growth strategies may be
adversely affected.

The growth of our business through acquisitions may expose us to various risks, including those relating to difficulties in identifying suitable, accretive
acquisition opportunities, as well as difficulties in obtaining financing for targeted acquisitions and the potential for increased leverage or debt service
requirements.

As a component of our business strategy, we intend to pursue selected, accretive acquisitions of complementary assets, businesses and
technologies. Acquisitions involve a number of risks, including:

* unanticipated costs and assumption of liabilities and exposure to unforeseen liabilities of acquired businesses, including environmental
liabilities;

+ limitations on our ability to properly assess and maintain an effective internal control environment over an acquired business, in order to
comply with public reporting requirements;

»  potential losses of key employees and customers of the acquired business;

* inability to commercially develop acquired technologies;

+  risks of entering markets in which we have limited prior experience; and

« increases in our expenses and working capital requirements.

In addition, we may not have sufficient capital resources to complete additional acquisitions. We may incur substantial indebtedness to finance
future acquisitions and also may issue equity or debt securities in connection with such acquisitions. Debt service requirements could represent a significant
burden on our results of operations and financial condition and the issuance of additional equity or convertible securities could be dilutive to our existing
stockholders. Furthermore, we may not be able to obtain additional financing on satisfactory terms. Even if we have access to the necessary capital, we may
be unable to continue to identify suitable acquisition opportunities, negotiate acceptable terms or successfully acquire identified targets. There is intense
competition for acquisition opportunities in our industry. Competition for acquisitions may increase the cost of, or cause use to refrain from, completing
acquisitions.

Our ability to grow through acquisitions and manage growth will require us to continue to invest in operational, financial and management
information systems to attract, retain, motivate and effectively manage our employees. Our business, financial condition and results of operations may
fluctuate significantly from quarter to quarter, based on whether or not significant acquisitions are completed in particular quarters.

Integrating acquisitions may be time-consuming and create costs that could reduce our net income and cash flows.

Part of our strategy includes pursuing acquisitions that we believe will be accretive to our business. If we consummate an acquisition, the process
of integrating the acquired business may be complex and time consuming, may be disruptive to the business and may cause an interruption of, or a distraction
of management’s attention from, the business as a result of a number of obstacles, including, but not limited to:

« a failure of our due diligence process to identify significant risks or issues;

* the loss of customers of the acquired company or our company;

*  negative impact on the brands or banners of the acquired company or our company;
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» afailure to maintain or improve the quality of customer service;

» difficulties assimilating the operations and personnel of the acquired company;

* our inability to retain key personnel of the acquired company;

» the incurrence of unexpected expenses and working capital requirements;

» our inability to achieve the financial and strategic goals, including synergies, for the combined businesses;
+ difficulty in maintaining internal controls, procedures and policies;

*  mistaken assumptions about the overall costs of equity or debt; and

» unforeseen difficulties operating in new product areas or new geographic areas.

Any of the foregoing obstacles, or a combination of them, could decrease gross profit margins or increase selling, general and administrative
expenses in absolute terms and/or as a percentage of net sales, which could in turn negatively impact our financial condition.

We may not be able to consummate acquisitions in the future on terms acceptable to us, or at all. In addition, future acquisitions are accompanied
by the risk that the obligations and liabilities of an acquired company may not be adequately reflected in the historical financial statements of that company
and the risk that those historical financial statements may be based on assumptions which are incorrect or inconsistent with our assumptions or approach to
accounting policies. Any of these material obligations, liabilities or incorrect or inconsistent assumptions could adversely impact our business, financial
condition and results of operations.

If our intended expansion of our business is not successful, our business, financial condition and results of operations could be materially adversely
dffected, and we may not achieve the increases in revenue and profitability that we hope to realize.

A key element of our business strategy involves the expansion of our services, geographic presence and customer base. These aspects of our
strategy are subject to numerous tasks and uncertainties, including:

* an inability to retain or hire experienced crews and other personnel;

» alack of customer demand for the services we intend to provide;

* an inability to secure necessary equipment, raw materials or technology to successfully execute our expansion objective;
»  shortages of water used in our hydraulic fracturing operations;

+  unanticipated delays that could limit or defer the provision of services by us and jeopardize our relationships with existing customers and
adversely affect our ability to obtain new customers for such services; and

* competition from new and existing service providers.

Encountering any of these or any unforeseen problems in implementing our planned expansion could have a material adverse impact on our
business, financial condition and results of operations, and could prevent us from achieving the increases in revenues and profitability that we hope to realize.
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New technology may hurt our competitive position.

The oilfield services industry is subject to the introduction of new completion techniques and services using new technologies, some of which may
be subject to patent protection. As competitors and others use or develop new technologies or technologies comparable to ours in the future, we may lose
market share or be placed a competitive disadvantage. Further, we may face competitive pressure to implement or acquire certain new technologies at a
substantial cost. Some of our competitors have greater financial, technical and personnel resources than we do, which may allow them to gain technological
advantages or implement new technologies before we can. Additionally, we may be unable to implement new technologies or products at all, on a timely basis
or at an acceptable cost. Limits on our ability to effectively use or implement new technologies may have a material adverse effect on our business, financial
condition and results of operations.

Fuel conservation measures could reduce demand for oil and natural gas which would in turn reduce the demand for our services.

Fuel conservation measures, alternative fuel requirements and increasing consumer demand for alternatives to oil and natural gas could reduce
demand for oil and natural gas. The impact of the changing demand for oil and natural gas may have a material adverse effect on our business, financial
condition, prospects, results of operations and cash flows. Additionally, the increased competitiveness of alternative energy sources (such as wind, solar
geothermal, tidal and biofuels) could reduce demand for hydrocarbons and therefore for our services, which would lead to a reduction in our revenues.

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 our business in a manner that is consistent with applicable laws, rules and permits, which legal requirements are subject to change.
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 at one of our operating sites, the affected customer may seek to terminate or cancel its use of our facilities or
services and may be less likely to continue to use our services, which could cause us to lose substantial revenues. Furthermore, our ability to attract new
customers may be impaired if they 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 hire inexperienced personnel to bolster our staffing needs.

Climate change legislation and regulations restricting or regulating emissions of greenhouse gases could result in increased operating and capital costs
and reduced demand for our hydraulic fracturing services.

Climate change continues to attract considerable public and scientific attention. As a result, numerous proposals have been made and are likely to
continue to be made at the international, national, regional and state levels of government to monitor and limit emissions of greenhouse gases (“GHGs”).
These efforts have included consideration of cap-and-trade programs, carbon taxes, GHG reporting and tracking programs and regulations that directly limit
GHG emissions from certain sources.

At the federal level, no comprehensive climate change legislation has been implemented to date. The EPA has, however, adopted rules under
authority of the CAA that, among other things, establish Potential for Significant Deterioration (“PSD”) construction and Title V operating permit reviews for
GHG emissions from certain large stationary sources that are also potential major sources of certain principal, or criteria, pollutant emissions, which reviews
could require securing PSD permits at covered facilities emitting GHGs and meeting “best available control technology” standards for those GHG emissions.
In addition, the EPA has adopted rules
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requiring the monitoring and annual reporting of GHG emissions from certain petroleum and natural gas system sources in the U.S., including, among others,
onshore and offshore production facilities, which include certain of our E&P customers’ operations. The EPA has expanded the GHG reporting requirements
to all segments of the oil and natural gas industry, including gathering and boosting facilities as well as completions and workovers from hydraulically
fractured oil wells.

Federal agencies also have begun directly regulating emissions of methane, a GHG, from oil and natural gas operations. In June 2016, the EPA
published NSPS, known as Subpart OOOQa, that requires certain new, modified or reconstructed facilities in the oil and natural gas sector to reduce these
methane gas and VOC emissions. These Subpart OOOOa standards expand previously issued NSPS published by the EPA in 2012 and known as Subpart
0000, by using certain equipment-specific emissions control practices. However, in June 2017, the EPA published a proposed rule to stay certain portions of
these Subpart OOOOa standards for two years and reconsider the entirety of the 2016 standards but has not yet published a final rule and, as a result, the 2016
standards are currently in effect but future implementation of the 2016 standards is uncertain at this time. Additionally, in December 2015, the U.S. joined the
international community at the 21st Conference of the Parties of the United Nations Framework Convention on Climate Change in Paris, France that prepared
an agreement requiring member countries to review and “represent a progression” in their intended nationally determined contributions, which set GHG
emission reduction goals every five years beginning in 2020. This “Paris Agreement” was signed by the U.S. in April 2016 and entered in force in November
2016; however, this agreement does not create any binding obligations for nations to limit their GHG emissions, but rather includes pledges to voluntarily
limit or reduce future emissions. In August 2017, the U.S. State Department informed the United Nations of the intent of the U.S. to withdraw from the Paris
Agreement. The Paris Agreement provides for a four-year exit process beginning when it took effect in November 2016, which would result in an effective
exit date of November 2020. The United States’ adherence to the exit process and/or the terms on which the United States may reenter the Paris Agreement or
separately negotiated agreement are unclear at this time.

The adoption and implementation of any international, federal or state legislation or regulations that require reporting of GHGs or otherwise
restrict emissions of GHGs could result in increased compliance costs or additional operating restrictions, and could have a material adverse effect on our
business, financial condition, demand for our services and results of operations. Moreover, recent activism directed at shifting funds away from companies
with energy-related assets could result in limitations or restrictions on certain sources of funding for the energy sector. Finally, some scientists have concluded
that increasing concentrations of GHG in the atmosphere may produce climate changes that have significant physical effects, such as increased frequency and
severity of storms, droughts, and floods and other climate events that could have an adverse effect on our operations and the operations of our customers.

The Endangered Species Act and Migratory Bird Treaty Act and other restrictions intended to protect certain species of wildlife govern our and our
customers’ operations and additional restrictions may be imposed in the future, which constraints could have an adverse impact on our ability to expand
some of our existing operations or limit our customers’ ability to develop new oil and natural gas wells.

Oil and natural gas operations in our operating areas can be adversely affected by seasonal or permanent restrictions on drilling activities designed
to protect various wildlife, which may limit our ability to operate in protected areas. Permanent restrictions imposed to protect endangered species could
prohibit drilling in certain areas or require the implementation of expensive mitigation measures.

For example, the Endangered Species Act (the “ESA”) restricts activities that may affect endangered or threatened species or their habitats. Similar
protections are offered to migratory birds under the Migratory Bird Treaty Act (the “M/BTA”). To the extent species that are listed under the ESA or similar
state laws, or are protected under the MBTA, live in the areas where we or our oil and natural gas E&P customers operate, our and our customers’ abilities to
conduct or expand operations and construct facilities could be limited or be forced to incur material additional costs. Moreover, our customer’s drilling
activities may be delayed, restricted or precluded in
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protected habitat areas or during certain seasons, such as breeding and nesting seasons. Some of our operations and the operations of our customers are
located in areas that are designated as habitats for protected species.

Moreover, as a result of one or more settlements approved by the federal government, the U.S. Fish and Wildlife Service (the “FWS”) must make
determinations on the listing of numerous species as endangered or threatened under the ESA pursuant to specific timelines. The designation of previously
unidentified endangered or threatened species could indirectly cause us to incur additional costs, cause our or our customers’ operations to become subject to
operating restrictions or bans, and limit future development activity in affected areas. The FWS and similar state agencies may designate critical or suitable
habitat areas that they believe are necessary for the survival of threatened or endangered species. Such a designation could materially restrict use of or access
to federal, state and private lands.

Technology advancements in well service technologies, including those involving hydraulic fracturing, could have a material adverse effect on our
business, financial condition and results of operations.

The hydraulic fracturing industry is characterized by rapid and significant technological advancements and introductions of new products and
services using new technologies. As competitors and others use or develop new technologies or technologies comparable to ours in the future, we may lose
market share or be placed at a competitive disadvantage. Further, we may face competitive pressure to implement or acquire certain new technologies at a
substantial cost. Some of our competitors may have greater financial, technical and personnel resources than we do, which may allow them to gain
technological advantages or implement new technologies before we can. Additionally, we may be unable to implement new technologies or services at all, on
a timely basis or at an acceptable cost. New technology could also make it easier for our oil and natural gas E&P customers to vertically integrate their
operations, thereby reducing or eliminating the need for our services. Limits on our ability to effectively use or implement new technologies may have a
material adverse effect on our business, financial condition and results of operations.

Seasonal weather conditions and natural disasters could severely disrupt normal operations and harm our business.

Our operations are located in different regions of the U.S. Some of these areas are adversely affected by seasonal weather conditions, primarily in
the winter and spring. During periods of heavy snow, ice or rain, we may be unable to move our equipment between locations, thereby reducing our ability to
provide services and generate revenues. The exploration activities of our customers may also be affected during such periods of adverse weather conditions.
Additionally, extended drought conditions in our operating regions could impact our ability or our customers’ ability to source sufficient water or increase the
cost for such water. As a result, a natural disaster or inclement weather conditions could severely disrupt the normal operation of our business and adversely
impact our financial condition and results of operations.

Certain of our business segments may be concentrated in particular geographic regions, which could exacerbate any negative performance of those
companies to the extent those companies perform poorly.

We have historically focused our pressure pumping services in the Mid-Continent and Rocky Mountain regions. During periods of adverse
weather, difficult market conditions or slowdowns in oil and natural gas exploration in these geographic regions, the decreased revenues, difficulty in
obtaining access to financing and increased funding costs we experience may be exacerbated by the geographic concentration of our completion and
production operations. We could experience any of these conditions at the same time, resulting in a relatively greater impact on our results of operations than
they might have on other companies that have more geographically diversified operations. Such delays or interruptions could have a material adverse effect
on our business, financial condition and results of operations.
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We may be subject to interruptions or failures in our information technology systems.

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. The failure of any of our information technology systems may cause disruptions in our operations, which
could adversely affect our sales and profitability.

We are subject to cyber security risks. A cyber incident could occur and result in information theft, data corruption, operational disruption and/or
financial loss.

The oil and natural gas industry has become increasingly dependent on digital technologies to conduct certain processing activities. For example,
we depend on digital technologies to perform many of our services and to process and record financial and operating data. At the same time, cyber incidents,
including deliberate attacks, have increased. The U.S. government has issued public warnings that indicate that energy assets might be specific targets of
cyber security threats. Our technologies, systems and networks, and those of our vendors, suppliers and other business partners, may become the target of
cyberattacks or information security breaches that could result in the unauthorized release, gathering, monitoring, misuse, loss or destruction of proprietary
and other information, or other disruption of business operations. In addition, certain cyber incidents, such as surveillance, may remain undetected for an
extended period. Our systems and insurance coverage for protecting against cyber security risks may not be sufficient. As cyber incidents continue to evolve,
we will likely be required to expend additional resources to continue to modify or enhance our protective measures or to investigate and remediate any
vulnerability to cyber incidents. Our insurance coverage for cyberattacks may not be sufficient to cover all the losses we may experience as a result of such
cyberattacks.

If we are unable to fully protect our intellectual property rights, we may suffer a loss in our competitive advantage or market share.

We do not have patents or patent applications relating to any of our key processes and technology. If we are not able to maintain the confidentiality
of our trade secrets, or if our competitors are able to replicate our technology or services, our competitive advantage would be diminished. We also cannot
assure you that any patents we may obtain in the future would provide us with any significant commercial benefit or would allow us to prevent our
competitors from employing comparable technologies or processes.

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 products and services 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, our business, financial condition and results of operations could be materially adversely impacted.
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A terrorist attack or armed conflict could harm our business.

The occurrence or threat of terrorist attacks in the U.S. or other countries, anti-terrorist efforts and other armed conflicts involving the U.S. or other
countries, including continued hostilities in the Middle East, may adversely affect the U.S. and global economies and could prevent us from meeting our
financial and other obligations. If any of these events occur, the resulting political instability and societal disruption could reduce overall demand for oil and
natural gas, potentially putting downward pressure on demand for our services and causing a reduction in our revenues. Oil and natural gas related facilities
could be direct targets of terrorist attacks, and our operations could be adversely impacted if infrastructure integral to our customers’ operations is destroyed
or damaged. Costs for insurance and other security may increase as a result of these threats, and some insurance coverage may become more difficult to
obtain, if available at all.

We engage in transactions with related parties and such transactions present possible conflicts of interest that could have an adverse effect on us.

We have entered into a significant number of transactions with related parties. The details of certain of these transactions are set forth in the section
“Certain Relationships and Related Party Transactions.” Related party transactions create the possibility of conflicts of interest with regard to our
management, including that:

* we may enter into contracts between us, on the one hand, and related parties, on the other, that are not as a result of arm’s-length
transactions;

*  our executive officers and directors that hold positions of responsibility with related parties may be aware of certain business opportunities
that are appropriate for presentation to us as well as to such other related parties and may present such business opportunities to such other
parties; and

«  our executive officers and directors that hold positions of responsibility with related parties may have significant duties with, and spend
significant time serving, other entities and may have conflicts of interest in allocating time.

Such conflicts could cause an individual in our management to seek to advance his or her economic interests or the economic interests of certain
related parties above ours. Further, the appearance of conflicts of interest created by related party transactions could impair the confidence of our investors.
Our board of directors regularly reviews these transactions. Notwithstanding this, it is possible that a conflict of interest could have a material adverse effect
on our business, financial condition and results of operations.

We may record losses or impairment charges related to idle assets or assets that we sell.

Prolonged periods of low utilization, changes in technology or the sale of assets below their carrying value may cause us to experience losses.
These events could result in the recognition of impairment charges that negatively impact our financial results. Significant impairment charges as a result of a
decline in market conditions or otherwise could have a material adverse effect on our results of operations in future periods.

We may be required to take write-downs of the carrying values of our long-lived assets.

We evaluate our long-lived assets, such as property and equipment, for impairment whenever events or changes in circumstances indicate that their
carrying value may not be recoverable. Recoverability is measured by a comparison of their carrying amount to the estimated undiscounted cash flows to be
generated by those assets. Based on specific market factors and circumstances at the time of prospective impairment reviews and the continuing evaluation of
development plans, economics and other factors, we may be required to write down the carrying value of our long-lived and other intangible assets. We
recorded an impairment of $1.4 million on our long-lived assets for the year ended December 31, 2016.
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Risks Related to this Offering and Our Common Stock

The requirements of being a public company, including compliance with the reporting requirements of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the requirements of Sarbanes-Oxley, may strain our resources, increase our costs and distract management, and we may be
unable to comply with these requirements in a timely or cost-effective manner.

As a public company, we will need to comply with new laws, regulations and requirements, certain corporate governance provisions of Sarbanes-
Oxley, related regulations of the SEC and the requirements of the NYSE, with which we are not required to comply as a private company. Complying with
these statutes, regulations and requirements will occupy a significant amount of time of our board of directors and management and will significantly increase
our costs and expenses. We will need to:

*  institute a more comprehensive compliance function;

*  comply with rules promulgated by the NYSE;

»  continue to prepare and distribute periodic public reports in compliance with our obligations under the federal securities laws;
* establish new internal policies, such as those relating to insider trading; and

« involve and retain to a greater degree outside counsel and accountants in the above activities.

Furthermore, while we generally must comply with Section 404 of Sarbanes-Oxley for our fiscal year ending December 31, 2018, we are not
required to have our independent registered public accounting firm attest to the effectiveness of our internal controls until our first annual report subsequent to
our ceasing to be an “emerging growth company” within the meaning of Section 2(a)(19) of the Securities Act. Accordingly, we may not be required to have
our independent registered public accounting firm attest to the effectiveness of our internal controls until as late as our annual report for the fiscal year ending
December 31, 2023. Once it is required to do so, our independent registered public accounting firm may issue a report that is adverse in the event it is not
satisfied with the level at which our controls are documented, designed, operated or reviewed. Compliance with these requirements may strain our resources,
increase our costs and distract management, and we may be unable to comply with these requirements in a timely or cost-effective manner.

In addition, we expect that being a public company subject to these rules and regulations may make it more difficult and more expensive for us to
obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain
the same or similar coverage. As a result, it may be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as
executive officers. We are currently evaluating these rules, and we cannot predict or estimate the amount of additional costs we may incur or the timing of
such costs.

If we fail to remediate material weaknesses in our internal control over financial reporting, or experience any additional material weaknesses in the
future or otherwise fail to develop or maintain an effective system of internal controls in the future, we may not be able to accurately report our financial
condition or results of operations which may adversely affect investor confidence in us and, as a result, the value of our common stock.

Effective internal controls are necessary for us to provide reliable financial reports, prevent fraud and operate successfully as a public company. If
we cannot provide reliable financial reports or prevent fraud, our reputation and operating results would be harmed. As a result of being a public company, we
will be required, under Section 404 of Sarbanes-Oxley to furnish a report by management on, among other things, the
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effectiveness of our internal control over financial reporting beginning with our Annual Report on Form 10-K for the year ending December 31, 2019. This
assessment will need to include disclosure of any material weaknesses identified by our management in our internal control over financial reporting. A
material weakness is a deficiency or combination of deficiencies in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of our annual and interim financial statements will not be detected or prevented on a timely basis.

We have identified material weaknesses in our internal control over financial reporting and may identify additional material weaknesses in the future or
otherwise fail to maintain an effective system of internal controls, which may result in material misstatements of our financial statements or cause us to
fail to meet our periodic reporting obligations.

As a public company, we will be required to maintain internal control over financial reporting and to report any material weaknesses in those
internal controls, subject to any exemptions that we avail ourselves to under the JOBS Act. For example, we will be required to perform system and process
evaluation and testing of our internal control over financial reporting to allow management to report on the effectiveness of our internal control over financial
reporting, as required by Section 404 of Sarbanes-Oxley. We are in the process of designing, implementing, and testing internal control over financial
reporting required to comply with this obligation. We and our independent registered public accounting firm have identified material weaknesses in internal
control over financial reporting as of December 31, 2016. A material weakness is a deficiency, or a combination of deficiencies, in internal control over
financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or
detected on a timely basis. To facilitate the ongoing maintenance and period end closing of the Company books, at certain QES entities, certain individuals
are not prevented from both initiating and recording (“creating and posting”) journal entries into the general ledger without proper monitoring or manual
approval of the journal entries. Additionally, within two of the QES entities’ accounting systems, members of management have access to and use a ‘super
user’ account without monitoring, which grants users significant conflicting capabilities and does not allow for tracking of the user’s activities. Therefore,
individuals have the ability to record and/or alter entries within the Company’s general ledger without appropriate review, leading to a reasonable possibility
of a material misstatement of the financial statements. Additionally, these material weaknesses could result in misstatements to our financial statements or
disclosures that would result in material misstatements to our annual or interim consolidated financial statements that would not be prevented or detected.
Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which could have a negative effect on the
trading price of our common stock.

We are enhancing our internal controls, processes and related documentation necessary to remediate our material weakness and to perform the
evaluation needed to comply with Section 404. We may not be able to complete our remediation, evaluation and testing in a timely fashion. During the
evaluation and testing process, if we identify one or more material weaknesses in our internal control over financial reporting, such as the one we identified as
described above, we will be unable to conclude that our internal controls are effective. The effectiveness of our controls and procedures may be limited by a
variety of factors, including:

+ faulty human judgment and simple errors, omissions or mistakes;
» fraudulent action of an individual or collusion of two or more people;
+  inappropriate management override of procedures; and

+ the possibility that any enhancements to controls and procedures may still not be adequate to assure timely and accurate financial control.

When we cease to be an “emerging growth company” under the federal securities laws, our registered public accounting firm will be required to
express an opinion on the effectiveness of our internal controls. If we

49



Table of Contents

are unable to confirm that our internal control over financial reporting is effective, or if our registered public accounting firm are unable to express an opinion
on the effectiveness of our internal controls, we could lose investor confidence in the accuracy and completeness of our financial reports, which could cause
the price of our common stock to decline.

The initial public offering price of our common stock may not be indicative of the market price of our common stock after this offering. In addition, an
active, liquid and orderly trading market for our common stock may not develop or be maintained and our stock price may be volatile.

Prior to this offering, our common stock was not traded on any market. An active, liquid and orderly trading market for our common stock may not
develop or be maintained after this offering. Active, liquid and orderly trading markets usually result in less price volatility and more efficiency in carrying
out investors’ purchase and sale orders. The market price of our common stock could vary significantly as a result of a number of factors, some of which are
beyond our control. In the event of a drop in the market price of our common stock, you could lose a substantial part or all of your investment in our common
stock. The initial public offering price will be negotiated between us and representatives of the underwriters, based on numerous factors which we discuss in
“Underwriting (Conflicts of Interest),” and may not be indicative of the market price of our common stock after this offering. Consequently, you may not be
able to sell shares of our common stock at prices equal to or greater than the price paid by you in this offering.

The following factors could affect our stock price:

« quarterly variations in our financial and operating results;

» the public reaction to our press releases, our other public announcements and our filings with the SEC;

+  strategic actions by our competitors;

* 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, the selling stockholders or other 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 commaodity prices;

*  domestic and international economic, legal and regulatory factors unrelated to our performance; and

« the realization of any risks described under this “Risk Factors” section.

The stock markets in general 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
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price of our common stock. 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, financial condition and results of operations.

The Principal Stockholders have the ability to direct the voting of a majority of our voting stock, and their interests may conflict with those of our other
stockholders.

Upon completion of this offering, the net exercise of outstanding warrants and the Term Loan Conversion, the Principal Stockholders will own, on
a combined basis, approximately % of our voting stock (or approximately % if the underwriters’ option to purchase additional shares is exercised in full).
As aresult, on a combined basis, the Principal Stockholders will be able to control matters requiring stockholder approval, including the election of directors,
changes to our organizational documents and significant corporate transactions. This concentration of ownership makes it unlikely that any other holder or
group of holders of our common stock will be able to affect the way we are managed or the direction of our business. The interests of the Principal
Stockholders with respect to matters potentially or actually involving or affecting us, such as future acquisitions, financings and other corporate opportunities
and attempts to acquire us, may conflict with the interests of our other stockholders.

Given this concentrated ownership, the Principal Stockholders would have to approve any potential acquisition of us. The existence of significant
stockholders may have the effect of deterring hostile takeovers, delaying or preventing changes in control or changes in management, or limiting the ability of
our other stockholders to approve transactions that they may deem to be in the best interests of our company. Moreover, the Principal Stockholders’
concentration of stock ownership may adversely affect the trading price of our common stock to the extent investors perceive a disadvantage in owning stock
of a company with significant stockholders.

In addition, our Equity Rights Agreement provides Quintana with the right to appoint two directors to our board of directors, provides Archer with
the right to appoint two directors to our board of directors and provides Geveran with the right to appoint one director to our board of directors. Due to the
Equity Rights Agreement, the Principal Stockholders will also be deemed a “group” for purposes of certain rules and regulations of the SEC. As a result, we
expect to be a controlled company within the meaning of the NYSE corporate governance standards. See “Management—Status as a Controlled Company.”

Certain of our executive officers and directors have significant duties with, and spend significant time serving, entities that may compete with us in
seeking acquisitions and business opportunities and, accordingly, may have conflicts of interest in allocating time or pursuing business opportunities. Certain
of our executive officers and directors, who are responsible for managing the direction of our operations, hold positions of responsibility with other entities
(including affiliated entities) that are in the oil and natural gas industry. These executive officers and directors may become aware of business opportunities
that may be appropriate for presentation to us as well as to the other entities with which they are or may become affiliated. Due to these existing and potential
future affiliations, they may present potential business opportunities to other entities prior to presenting them to us, which could cause additional conflicts of
interest. They may also decide that certain opportunities are more appropriate for other entities with which they are affiliated, and as a result, they may elect
not to present those opportunities to us. These conflicts may not be resolved in our favor. For additional discussion of our management’s business affiliations
and the potential conflicts of interest of which our stockholders should be aware, see “Certain Relationships and Related Party Transactions.”
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Quintana and its dffiliates are not limited in their ability to compete with us, Archer and its dffiliates will not be limited in their ability to compete with us
in the future, and the corporate opportunity provisions in our amended and restated certificate of incorporation could enable Quintana or Archer to
benefit from corporate opportunities that might otherwise be available to us.

Although pursuant to the Archer Acquisition, Archer agreed to certain limited noncompetition provisions relating to the businesses we acquired for
a period of up to three years (depending on the type of competitive activity), our governing documents will provide (a) that we renounce any interest and
expectancy in any business opportunity that may be from time to time presented to Quintana or Archer or their respective affiliates, and (b) that Quintana and
Archer and their respective affiliates (including their portfolio investments) are not restricted from owning assets or engaging in businesses that compete
directly or indirectly with us. In particular, subject to the limitations of applicable law, our amended and restated certificate of incorporation will, among other
things:

*  permit Quintana and Archer, after the expiration of Archer’s contractual noncompetition agreements, and their respective affiliates to
conduct business that competes with us and to make investments in any kind of property in which we may make investments; and

+  provide that if Quintana or Archer or their respective affiliates, or any employee, partner, member, manager, officer or director of Quintana
or Archer or their respective affiliates who is also one of our directors or officers, becomes aware of a potential business opportunity,
transaction or other matter, they will have no duty to communicate or offer that opportunity to us.

Quintana or Archer or their respective affiliates may become aware, from time to time, of certain business opportunities (such as acquisition
opportunities) and may direct such opportunities to other businesses in which they have invested, in which case we may not become aware of or otherwise
have the ability to pursue such opportunity. Furthermore, such businesses may choose to compete with us for these opportunities, possibly causing these
opportunities to not be available to us or causing them to be more expensive for us to pursue. In addition, Quintana and Archer and their respective affiliates
may dispose of oil and natural gas properties or other assets in the future, without any obligation to offer us the opportunity to purchase any of those assets.
As aresult, our renouncing our interest and expectancy in any business opportunity that may be from time to time presented to Quintana and Archer and their
respective affiliates could adversely impact our business or prospects if attractive business opportunities are procured by such parties for their own benefit
rather than for ours.

A significant reduction by Quintana or Archer of their ownership interests in us could adversely affect us.

We believe that Quintana’s and Archer’s ownership interests in us provide them with an economic incentive to assist us to be successful. Upon the
expiration of the lock-up restrictions on transfers or sales of our securities following the completion of this offering, Quintana and Archer will not be subject
to any obligation to maintain their ownership interest in us and may elect at any time thereafter to sell all or a substantial portion of or otherwise reduce their
ownership interest in us. If Quintana or Archer sells all or a substantial portion of its ownership interest in us, it may have less incentive to assist in our
success and its affiliate(s) that are expected to serve as members of our board of directors may resign. Such actions could adversely affect our ability to
successfully implement our business strategies which could adversely affect our business, financial condition and results of operations.

Our amended and restated certificate of incorporation and amended and restated bylaws, as well as Delaware law, will contain provisions that could
discourage acquisition bids or merger proposals, which may adversely affect the market price of our common stock and could deprive our investors of the
opportunity to receive a premium for their shares.

Our amended and restated certificate of incorporation will authorize our board of directors to issue preferred stock without stockholder approval in
one or more series, designate the number of shares constituting
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any series, and fix the rights, preferences, privileges and restrictions thereof, including dividend rights, voting rights, rights and terms of redemption,
redemption price or prices and liquidation preferences of such series. 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. These provisions include:

»  after we cease to be a controlled company, dividing our board of directors into three classes of directors, with each class serving staggered
three-year terms, other than directors which may be elected by holders of our preferred stock, if any;

+  after we cease to be a controlled company, providing that all vacancies, including newly created directorships, may, except as otherwise
required by law or, if applicable, the rights of holders of one or more series of our preferred stock, be filled only by the affirmative vote of a
majority of directors then in office, even if less than a quorum (prior to such time, vacancies may also be filled by stockholders holding a
majority of the outstanding shares);

»  providing that, after we cease to be a controlled company, any action required or permitted to be taken by the stockholders must be effected
at a duly called annual or special meeting of stockholders and may not be effected by any consent in writing in lieu of a meeting of such
stockholders, subject to the rights of the holders of any series of our preferred stock with respect to such series;

»  providing that, after we cease to be a controlled company, our certificate of incorporation and bylaws may be amended by the affirmative
vote of the holders of at not less than 66 23% of our then outstanding common stock;

»  providing that, after we cease to be a controlled company, permitting any action by stockholders to be taken only at an annual meeting or
special meeting rather than by a written consent of the stockholders, subject to the rights of any series of preferred stock with respect to such
rights;

«  providing that, after we cease to be a controlled company, permitting special meetings of our stockholders to be called only by our board of
directors pursuant to a resolution adopted by the affirmative vote of a majority of the members of the board of directors serving at the time of

such vote (prior to such time, a special meeting may also be called at the request of stockholders holding a majority of the then outstanding
shares entitled to vote);

« providing that, after we cease to be a controlled company, the affirmative vote of the holders of not less than 66 2/3% in voting power of all
then outstanding common stock entitled to vote generally in the election of directors, voting together as a single class, is required to remove
any or all of the directors from office at any time, and directors will be removable only for “cause”;

+  prohibiting cumulative voting by our stockholders on all matters;

+ establishing advance notice provisions for stockholder proposals and nominations for elections to the board of directors to be acted upon at
meetings of stockholders;

»  providing that our board of directors has the ability to authorize undesignated preferred stock;

»  providing that the authorized number of directors constituting our board of directors may be changed only by a resolution of the board of
directors; and

«  providing that our board of directors is expressly authorized to adopt, alter or repeal our bylaws.
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Our amended and restated certificate of incorporation also contains a provision that provides us with protections similar to Section 203 of the
Delaware General Corporation Law (the “DGCL”), and prevents us from engaging in a business combination, such as a merger, with a person or group who
acquires at least 15% of our voting stock for a period of three years from the date such person became an interested stockholder, unless (with certain
exceptions) the business combination or the transaction in which the person became an interested stockholder is approved as prescribed in our amended and
restated certificate of incorporation. However, our amended and restated certificate of incorporation also provides that our Principal Stockholders and any
persons to whom our Principal Stockholders sell their common stock will be excluded from the definition of “interested stockholder”.

Our amended and restated certificate of incorporation will designate 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 will provide 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 DGCL, our amended and restated certificate of
incorporation or our amended and restated 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.

Investors in this offering will experience immediate and substantial dilution of $ per share.

Based on an assumed initial public offering price of $ per share (the midpoint of the range set forth on the cover of this prospectus),
purchasers of our common stock in this offering will experience an immediate and substantial dilution of $ per share in the as adjusted net tangible book
value per share of common stock from the initial public offering price, and our as adjusted net tangible book value as of September 30, 2017 after giving
effect to this offering would be $ per share. This dilution is due in large part to earlier investors having paid substantially less than the initial public
offering price when they purchased their shares. See “Dilution.”

We do not intend to pay cash dividends on our common stock. Consequently, your only opportunity to achieve a return on your investment is if the price
of our common stock appreciates.

We do not plan to declare cash dividends on shares of our common stock in the foreseeable future. Additionally, our New Credit Facility will place
certain restrictions on our ability to pay cash dividends. Consequently, 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 pay in this offering.
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Future sales of our common stock in the public market, or the perception that such sales may occur, could reduce our stock price, and any additional
capital raised by us through the sale of equity or convertible securities may dilute your ownership in us.

After the expiration or waiver of the lock-up provision contained in the underwriting agreement entered into in connection with this offering, we
may sell additional shares of common stock in subsequent public offerings or may issue additional shares of common stock or convertible securities. After the
completion of this offering, we will have outstanding shares of common stock. This number includes shares that we are selling in this
offering and shares that the selling stockholders may sell in this offering if the underwriters’ option to purchase additional shares is fully exercised,
which may be resold immediately in the public market. It also includes shares of common stock issued upon net exercise of all outstanding warrants
and shares of common stock issued in connection with the Term Loan Conversion. Following the completion of this offering, and assuming full
exercise of the underwriters’ option to purchase additional shares, net exercise of all outstanding warrants and the Term Loan Conversion, the Existing
Investors will own shares of our common stock, or approximately % of our total outstanding shares. The Principal Stockholders, who will own

shares of our common stock, or approximately % of our total outstanding shares, will be party to a registration rights agreement, which will
require us to effect the registration of any shares of common stock that they own in certain circumstances no earlier than the expiration of the lock-up period
contained in the underwriting agreement entered into in connection with this offering.

In connection with this offering, we intend to file a registration statement with the SEC on Form S-8 providing for the registration of
shares of our common stock issued or reserved for issuance under our long term incentive plan. Subject to the satisfaction of vesting conditions, the
expiration of lock-up agreements and the requirements of Rule 144, shares registered under the registration statement on Form S-8 may be made available for
resale immediately in the public market without restriction.

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/or 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.

The underwriters of this offering may release parties to the lock-up agreements entered into in connection with this offering, which could adversely affect
the price of our common stock.

We, all of our directors and executive officers, the selling stockholders and our Principal Stockholders have entered or will enter into lock-up
agreements pursuant to which we and they will be subject to certain restrictions with respect to the sale or other disposition of our common stock for a period
of 180 days following the date of this prospectus. The underwriters, at any time and without notice, may release all or any portion of the common stock
subject to the foregoing lock-up agreements. See “Underwriting (Conflicts of Interest)” for more information on these agreements. If shares subject to the
lock-up agreements are released, then the common stock, subject to compliance with the Securities Act or exceptions therefrom, will be available for sale into
the public markets, which could cause the market price of our common stock to decline and impair our ability to raise capital.

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 will authorize our board of directors 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
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or series of our preferred stock could adversely impact the voting power or value of our common stock. For example, we might grant holders of a class or
series of our 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 our common stock.

We expect to be a “controlled company” within the meaning of the NYSE rules and, as a result, will qualify for and intend to rely on exemptions from
certain corporate governance requirements.

Upon completion of this offering, the Principal Stockholders will own, on a combined basis, a majority of the combined voting power of all classes
of our outstanding voting stock. Additionally, the Principal Stockholders will be deemed a group for purposes of certain rules and regulations of the SEC as a
result of the Equity Rights Agreement. As a result, we expect to be a controlled company within the meaning of the NYSE corporate governance standards.
Under the NYSE rules, a company of which more than 50% of the voting power is held by another person or group of persons acting together is a controlled
company and may elect not to comply with certain NYSE corporate governance requirements, including the requirements that:

* amajority of the board of directors consist of independent directors as defined under the rules of the NYSE;

+  the nominating and governance committee be composed entirely of independent directors with a written charter addressing the committee’s
purpose and responsibilities; and

*  the compensation committee be composed entirely of independent directors with a written charter addressing the committee’s purpose and
responsibilities.

These requirements will not apply to us as long as we remain a controlled company. Following the offering, we intend to utilize some or all of
these exemptions. For example, while not currently mandatory given our controlled company status, we have voluntarily established a compensation
committee that will be composed entirely of independent directors as of the closing of this offering. Accordingly, you may not have the same protections
afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE. See “Management—Status as a
Controlled Company.”

For as long as we are an emerging growth company, we will not be required to comply with certain reporting requirements, including those relating to
accounting standards and disclosure about our executive compensation, that apply to other public companies.

We are classified as an “emerging growth company” under the JOBS Act. For as long as we are an emerging growth company, which may be up to
five full fiscal years, unlike other public companies, we will not be required to, among other things: (i) provide an auditor’s attestation report on
management’s assessment of the effectiveness of our system of internal control over financial reporting pursuant to Section 404(b) of Sarbanes-Oxley;

(ii) comply with any new requirements adopted by the PCAOB requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the
auditor would be required to provide additional information about the audit and the financial statements of the issuer; (iii) provide certain disclosures
regarding executive compensation required of larger public companies; or (iv) hold nonbinding advisory votes on executive compensation. We will remain an
emerging growth company for up to five years, although we will lose that status sooner if we have more than $1.07 billion of revenues in a fiscal year, have
more than $700.0 million in market value of our common stock held by non-affiliates, or issue more than $1.0 billion of non-convertible debt over a three-
year period.

To the extent that we rely on any of the exemptions available to emerging growth companies, you will receive less information about our executive
compensation and internal control over financial reporting than
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issuers that are not emerging growth companies. If some investors find our common stock to be less attractive as a result, there may be a less active trading
market for our common stock and our stock price may be more volatile.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their recommendations regarding our
common stock or if our operating results do not meet their expectations, our stock price could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or our
business. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the financial
markets, which in turn could cause our stock price or trading volume to decline. Moreover, if one or more of the analysts who cover our company downgrades
our common stock or if our operating results do not meet their expectations, our stock price could decline.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus includes “forward-looking statements.” All statements, other than statements of historical fact included in this
prospectus, regarding our strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects, plans and objectives of
management are forward-looking statements. When used in this prospectus, the words “could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,”
“project” and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain such identifying
words. These forward-looking statements are based on our current expectations and assumptions about future events and are based on currently available
information as to the outcome and timing of future events. When considering forward-looking statements, you should keep in mind the risk factors and other
cautionary statements described under the heading “Risk Factors” included in this prospectus. These forward-looking statements are based on management’s
current belief, based on currently available information, as to the outcome and timing of future events.

3«

Forward-looking statements may include statements about
*  our business strategy;
*  our operating cash flows, the availability of capital and our liquidity;
«  our future revenue, income and operating performance;
* uncertainty regarding our future operating results;
*  our ability to sustain and improve our utilization, revenue and margins;
*  our ability to maintain acceptable pricing for our services;
*  our future capital expenditures;
+ our ability to finance equipment, working capital and capital expenditures;
* competition and government regulations;
*  our ability to obtain permits and governmental approvals;
« pending legal or environmental matters;
* loss or corruption of our information in a cyberattack on our computer systems;
*  marketing of oil and natural gas;
+  the supply and demand for oil and natural gas;
» the ability of our customers to obtain capital or financing needed for E&P operations;
* leasehold or business acquisitions;
*  general economic conditions;
« credit markets;

»  the occurrence of a significant event or adverse claim in excess of the insurance we maintain;
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* seasonal and adverse weather conditions that can affect oil and natural gas operations;

»  our ability to successfully develop our research and technology capabilities and implement technological developments and enhancements;
and

+ plans, objectives, expectations and intentions contained in this prospectus that are not historical.

We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and
many of which are beyond our control. These risks include, but are not limited to, decline in demand for our services, the cyclical nature and volatility of the
oil and natural gas industry, a decline in, or substantial volatility of, crude oil and natural gas commaodity prices, environmental risks, regulatory changes, the
inability to comply with the financial and other covenants and metrics in our New Credit Facility, cash flow and access to capital, the timing of development
expenditures and the other risks described under “Risk Factors” in this prospectus. For more information on our New Credit Facility, please see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our New Credit Facility.”

Should one or more of the risks or uncertainties described in this prospectus or any other risks or uncertainties of which we are currently unaware
occur, or should underlying assumptions prove incorrect, our actual results and plans could differ materially from those expressed in any forward-looking
statements.

All forward-looking statements, expressed or implied, included in this prospectus are expressly qualified in their entirety by this cautionary
statement. This cautionary statement should also be considered in connection with any subsequent written or oral forward-looking statements that we or
persons acting on our behalf may issue.

Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of which are expressly
qualified by the statements in this section, to reflect events or circumstances after the date of this prospectus.
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USE OF PROCEEDS

We expect to receive net proceeds of approximately $ million from the sale of shares of common stock in this offering, based on an assumed
initial public offering price of $ per share (the midpoint of the price range on the cover of this prospectus), after deducting the estimated underwriting
discounts and commissions and offering expenses payable by us. We intend to use the net proceeds from this offering as follows:

»  approximately $ million to fully repay indebtedness under our Revolving Credit Facility;

»  approximately $ million to fully repay the remaining outstanding indebtedness under our Term Loan following the Term Loan
Conversion; and

* the remainder for other general corporate purposes, including working capital and the purchase of additional equipment and complementary
business segments.

As of September 30, 2017, we had $79.1 million of borrowings outstanding and $5.4 million outstanding letters of credit under the Revolving
Credit Facility and the ability to incur an additional $20.0 million of borrowings. As of September 30, 2017, the weighted average interest rate on amounts
borrowed under the Revolving Credit Facility was approximately 5.99%. We have incurred this indebtedness from time to time under the Revolving Credit
Facility to finance certain acquisitions, to fund capital expenditures and for working capital purposes. The Revolving Credit Facility matures on September 9,
2018. In connection with the consummation of this offering, we intend to enter into the New Credit Facility, which we expect to have $ million of
availability for future borrowings. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our New Credit Facility”.

As of September 30, 2017, we had $43.2 million of borrowings outstanding under our Term Loan, including $3.2 million of capitalized interest.
Interest on the unpaid principal is at a rate of 10.0% per annum, accrues on a daily basis and is paid in arrears at the end of each fiscal quarter. At the end of
each quarter all accrued and unpaid interest is paid in kind by capitalizing and adding to the outstanding principal balance. We incurred this indebtedness
under the Term Loan to repay $22 million of existing indebtedness, fund balance sheet growth and for general corporate purposes. The Term Loan matures on
December 19, 2020. At or immediately prior to the closing of this offering, pursuant to the Term Loan Conversion, $ million of outstanding
indebtedness under our Term Loan will convert in to shares of common stock of the Company at the initial public offering price, and the remaining
borrowings under our Term Loan will be repaid as described above.

A $1.00 increase (decrease) in the assumed initial public offering price of $ per share would cause the net proceeds from this offering, after
deducting the underwriting discounts and commissions and estimated offering expenses payable by us, to increase (decrease) by approximately
$ million, assuming the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same. If the proceeds increase

due to a higher initial public offering price, we would use the additional net proceeds for general corporate purposes. If the proceeds decrease due to a lower
initial public offering price, then we would reduce by a corresponding amount the net proceeds directed to general corporate purposes.

The selling stockholders will receive approximately $ in net proceeds from this offering if the underwriters exercise in full their option to
purchase additional shares. We will not receive any of the proceeds from the sale of shares of our common stock by the selling stockholders pursuant to the
underwriters’ option to purchase additional shares. We will pay all expenses related to this offering, other than underwriting discounts and commissions
relating to the shares sold by the selling stockholders.
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Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc. are lenders under our Revolving Credit
Facility, and are each expected to receive more than 5% of the net proceeds of this offering due to the repayment of borrowings thereunder. Accordingly, this
offering is being made in compliance with FINRA Rule 5121. Additionally, an affiliate of Barclays Capital Inc. is a lender under our Revolving Credit
Facility and will receive a portion of the proceeds from this offering. Please read “Underwriting (Conflicts of Interest).”
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DIVIDEND POLICY

We do not anticipate declaring or paying any cash dividends to holders of our common stock in the foreseeable future. We currently intend to
retain future earnings, if any, to finance the growth of our business. Our future dividend policy is within the discretion of our board of directors and will
depend upon then-existing conditions, including our results of operations, financial condition, capital requirements, investment opportunities, statutory
restrictions on our ability to pay dividends and other factors our board of directors may deem relevant. In addition, our New Credit Facility will place
restrictions on our ability to pay cash dividends to holders of our common stock. For more information on our New Credit Facility, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Our New Credit Facility.”
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of September 30, 2017:
¢ on an actual basis; and

« onan as adjusted basis after giving effect to (i) the transactions described under “Summary—Corporate Reorganization,” including the net
exercise of outstanding warrants for common units and their subsequent exchange of common units for shares of common stock, the Term
Loan Conversion, the for reverse stock split of our issued and outstanding common stock and increase in our authorized
shares of capital stock effected immediately prior to the consummation of this offering; (ii) the sale of shares of our common stock in this
offering at the initial offering price of $ per share (the midpoint of the price range set forth on the cover page of this prospectus);

(iii) the application of the net proceeds from this offering as set forth under “Use of Proceeds”; and (iv) the entry into, and effectiveness, of
our New Credit Facility.

The as adjusted information set forth in the table below is illustrative only, and the as adjusted information will be adjusted based on the actual
initial public offering price and other final terms of this offering. You should read the following table in conjunction with “Use of Proceeds,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and related notes appearing elsewhere
in this prospectus.

As of September 30, 2017
Historical(1) As Adjusted
(in thousands, except share
counts and par value)

Cash and cash equivalents(2) $ 7,789 $
Long-term debt obligations:
Revolving Credit Facility(3)(4) $ 79,071 $ —
Term Loan(3)(5) 43,224 —
New Credit Facility(6) — _
Capital leases 4,184
Total long-term debt obligations 126,479
Less: current portion of debt and capital lease obligation (79,402)
Less: deferred financing costs (1,854)
Less: debt discount(7) (5,704)
Total long-term debt 39,519
Partners’/Stockholders’ equity:
Common units(8) 212,630 —
Common stock, $0.01 par value; 1,000 shares authorized, issued and outstanding (Actual); shares
authorized, shares issued and outstanding (As Adjusted)(8)
Preferred stock, $0.01 par value; no shares authorized, issued or outstanding (Actual), shares authorized,
no shares issued and outstanding (As Adjusted)
Retained earnings (deficit) (129,729)
Total partners’/stockholders’ equity(8) 82,901
Total capitalization $ 209,380 $

(1) Quintana Energy Services Inc. was incorporated in April 2017. The data in this table has been derived from the historical unaudited condensed consolidated financial statements included in
this prospectus which pertain to the assets, liabilities, revenues and expenses of our accounting predecessor, Quintana Energy Services LP.
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A $1.00 increase (decrease) in the assumed initial public offering price of $ per share, which is the midpoint of the price range set forth on the cover page of this prospectus, would
increase (decrease) cash and cash equivalents, total stockholders’ equity and total capitalization by approximately $ million, $ million and $ million, respectively,
assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same, after deducting the estimated underwriting discounts and commissions
payable by us. We may also increase or decrease the number of shares we are offering. An increase (decrease) of one million shares offered by us at an assumed offering price of $ per
share would increase (decrease) cash and cash equivalents, total stockholders’ equity and total capitalization by approximately $ million, $ million and $ million,
respectively, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

Our Revolving Credit Facility and Term Loan, and the interest expense and deferred financing costs related thereto, are reflected in our financial statements. Please refer to Note 9 of the
consolidated financial statements of Quintana Energy Services LP and related notes appearing elsewhere in this prospectus for further information.

As of January 15, 2018, we had $80.1 million of borrowings outstanding and $5.4 million outstanding letters of credit under the Revolving Credit Facility and the ability to incur an additional
$18.0 million of borrowings. In connection with the consummation of this offering, we intend to fully repay and terminate the Revolving Credit Facility and Term Loan. For more information
on our New Credit Facility, please see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Our New Credit Facility.”

Includes $3.2 million in capitalized interest. As of January 15, 2018, we had $44.3 million of borrowings outstanding under our Term Loan, including capitalized interest.

Concurrently with, and conditioned upon, the consummation of this offering, we expect to enter into the New Credit Facility. Borrowings under our New Credit Facility may vary significantly
from time to time depending on our cash needs and availability determined by our borrowing base at any given time. We expect our New Credit Facility to be undrawn upon the consummation
of this offering, and we expect to have initial availability of approximately $ million under our New Credit Facility. In connection with the consummation of this offering, we intend to
fully repay and terminate the Revolving Credit Facility and Term Loan. For more information on our New Credit Facility, please see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Our New Credit Facility.”

Please refer to Note 8 of the consolidated annual financial statements of Quintana Energy Services LP and related notes appearing elsewhere in this prospectus for further information on the
Term Loan.

As of January 15, 2018, Quintana Energy Services LP had 417,441,074 common units outstanding. Following our corporate reorganization, as described in “Summary—Corporate
Reorganization”, our authorized capital stock will consist of shares of common stock and shares of common stock will be outstanding. In connection with this offering, we will
issue an additional shares of common stock and, immediately following the completion of this offering, we will have total shares of common stock outstanding.
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DILUTION

Purchasers of the common stock in this offering will experience immediate and substantial dilution in the net tangible book value per share of the
common stock for accounting purposes. Our net tangible book value as of September 30, 2017, after giving pro forma effect to the transactions described
under “Summary—Corporate Reorganization,” including the issuance of shares of common stock pursuant to the net exercise and subsequent exchange of all
outstanding warrants, the Term Loan Conversion and the for reverse stock split, was approximately $ million, or $
per share of common stock. Pro forma net tangible book value per share is determined by dividing our pro forma tangible net worth (tangible assets less total
liabilities) by the total number of outstanding shares of common stock that will be outstanding immediately prior to the closing of this offering including
giving effect to the transactions described under “Summary—Corporate Reorganization” described above. After giving effect to the sale of the shares in this
offering and further assuming the receipt of the estimated net proceeds (after deducting estimated underwriting discounts and commissions and estimated

offering expenses), our adjusted pro forma net tangible book value as of September 30, 2017 would have been approximately $ million, or
$ per share. This represents an immediate increase in the net tangible book value of $ per share to the Existing Investors and an immediate
dilution (i.e., the difference between the offering price and the adjusted pro forma net tangible book value after this offering) to new investors purchasing
shares in this offering of $ per share. The following table illustrates the per share dilution to new investors purchasing shares in this offering:
Initial public offering price per share $
Pro forma net tangible book value per share as of September 30, 2017 (after giving effect to the transactions described under
“Summary—Corporate Reorganization” described above) $

Increase per share attributable to new investors in this offering
As adjusted pro forma net tangible book value per share after giving further effect to this offering
Dilution in pro forma net tangible book value per share to new investors in this offering(1) $

(1) If the initial public offering price were to increase or decrease by $1.00 per share, then dilution in pro forma net tangible book value per share to new investors in this offering would equal
or$ , respectively.

The following table summarizes, on an adjusted pro forma basis as of September 30, 2017, the total number of shares of common stock owned by
the Existing Investors and to be owned by new investors, the total consideration paid, and the average price per share paid by the Existing Investors and to be

paid by new investors in this offering at $ , calculated before deduction of estimated underwriting discounts and commissions.
Shares Acquired Total Consideration Average
Amount Price
Number Percent in thousands) Percent Per Share
Existing Investors(1) % $ % $
New investors in this offering
Total % $ % $
(1) A $1.00 increase (decrease) in the initial public offering price would decrease (increase) the number of shares issued to certain of the Existing Investors in connection with the net exercise of
warrants and the Term Loan Conversion, which would decrease (increase) the shares of common stock outstanding by approximately shares and the percentage of shares of stock
owned by the Existing Investors by approximately %.
The table includes only the shares of common stock to be issued in connection with the vesting of certain phantom units and excludes
shares of common stock reserved for issuance under our long term incentive plan and shares of common stock to be issued in connection with

the vesting of the certain
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phantom units . Please see “Summary—The Offering” and “Executive Compensation and Other Information—Additional Narrative Disclosures—Quintana
Energy Services LP Phantom Units” for more information.

If the underwriters’ option to purchase additional shares from the selling stockholders is exercised in full, the number of shares held by new
investors will be , or approximately % of the total number of outstanding shares of common stock, and the number of shares held by Existing
Investors will be , or approximately % of the total number of outstanding shares of common stock.
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SELECTED HISTORICAL FINANCIAL DATA

Quintana Energy Services Inc. was incorporated in April 2017 and does not have historical financial operating results. The following table shows
summary historical and unaudited pro forma condensed consolidated financial data, for the periods and as of the dates indicated, of Quintana Energy Services
LP, our accounting predecessor. The summary historical unaudited condensed consolidated financial data of our predecessor as of September 30, 2017 and for
the nine months ended September 30, 2017 and 2016 were derived from our unaudited condensed consolidated financial statements of our predecessor
included elsewhere in this prospectus. The summary historical consolidated financial data of our predecessor as of September 30, 2016 was derived from our
unaudited condensed consolidated financial statements of our predecessor not included elsewhere in this prospectus. In the opinion of management, the
unaudited condensed consolidated financial statements include all adjustments, consisting only of normal recurring adjustments, necessary for a fair statement
of the results for the unaudited interim periods. The selected historical consolidated financial data of our predecessor as of and for the years ended
December 31, 2016 and 2015, respectively, were derived from the audited historical consolidated financial statements of our predecessor included elsewhere
in this prospectus. The summary historical consolidated financial data of our predecessor as of and for the year ended December 31, 2014 were derived from
the audited historical consolidated financial statements of our predecessor not included in this prospectus. The unaudited pro forma information is presented
to give effect to income taxes assuming we operated as a taxable corporation since January 1, 2016.

The historical results of our predecessor are not necessarily indicative of our future operating results. You should read the following table in
conjunction with “Use of Proceeds,” ““Capitalization,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Summary—Corporate Reorganization” and the historical consolidated financial statements of our predecessor and accompanying notes included elsewhere
in this prospectus.

Nine Months Ended
September 30, Year Ended December 31,
2017 2016 2016 2015 2014
(unaudited)

(in thousands, except unit and per unit data)
Statement of Operations Data:

Revenue:
Directional drilling services $ 106,952 $ 52,764 $ 75,326 $ 98,129 $212,629
Pressure pumping services 103,636 33,405 45,165 85,485 189,663
Pressure control services 63,392 37,325 52,388 — —
Wireline services 33,190 28,681 37,549 5,641 —
Total revenue 307,170 152,175 210,428 189,255 402,292
Direct operating expenses:
Directional drilling services 83,082 41,747 58,834 75,494 141,974
Pressure pumping services 79,054 40,148 50,828 69,175 124,216
Pressure control services 49,991 35,478 47,926 — =
Wireline services 24,726 19,297 25,340 8,399 —
Total direct operating expenses 236,853 136,670 182,928 153,068 266,190
General and administrative expenses 53,941 54,561 73,600 51,798 42,360
Depreciation and amortization 34,264 59,437 78,661 39,682 29,548
Fixed asset impairment — — 1,380 — —
Goodwill impairment — 15,051 15,051 40,250 —
Gain on bargain purchase — — — (39,991) —
Loss (gain) on disposition of assets, net (2,300) (220) 5,375 302 —
Operating income (loss) (15,588) (113,324) (146,567) (55,854) 64,194
Interest expense, net (8,290) (5,540) (8,015) (3,086) (1,837)
Other income 724 — — — —
Loss before tax (23,154) (118,864) (154,582) (58,940) 62,357
Income tax benefit/(expense) (69) (27) (167) (101) (195)
Net income (loss) $(23,223) $(118,891) $(154,749) $(59,041) $ 62,162
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Nine Months Ended
September 30, Year Ended December 31,
2017 2016 2016 2015 2014
(unaudited)

(in thousands, except unit and per unit data)
Net loss per common unit:

Basic $ (0.06) $ (0.29) $ (0.37) $ (0.25)
Diluted $ (0.06) $ (0.29) $ (0.37) $ (0.25)
Weighted average common units outstanding:
Basic 417,441 416,894 417,032 232,318
Diluted 417,441 416,894 417,032 232,318
Cash Flows Data:
Net cash provided by (used in):
Operating activities $(18,442) $(34,218) $(42,835) $ 32,075 $ 68,077
Investing activities 20,160 2,846 2,266 (54,438) (46,103)
Financing activities (6,148) 35,741 46,525 15,684 (15,756)

Other Financial Data:
Segment Adjusted EBITDA:

Directional drilling services $ 11,965 $ (1,878) $ (76) $ 2,502 $ 48,644
Pressure pumping services 17,283 (17,551) (19,372) (2,497) 44,832
Pressure control services 2,434 (5,303) (5,804) — —
Wireline services (3,329) (4,958) (6,161) (5,833) —
Adjusted EBITDA (unaudited)(1) $ 22,443 $(32,870) $(36,679) $ (9,173) $ 93,742
Purchases of property, plant and equipment $(13,519) $ (4,163) (7,340) (14,555) (51,534)
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 7,789 $ 10,632 $ 12,219 $ 6,263 $ 12,942
Total assets 268,566 306,359 273,055 376,337 278,388
Long-term debt (net of discount and deferred financing costs)(2) 35,666 112,000 116,463 — 59,759
Total liabilities 185,665 155,272 166,931 124,426 97,276
Total equity 82,901 151,087 106,124 251,911 181,112

(1) Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial statements, such as industry analysts, investors, lenders and
rating agencies. For a definition and description of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net income, the most directly comparable financial measure calculated in
accordance with GAAP, please read “Summary—Summary Historical and Pro Forma Financial Data—Non-GAAP Financial Measures.”

(2)  All of our long-term debt balances as of December 31, 2015, totaling $77.0 million, were classified as current.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with the “Summary—Summary Historical and Pro Forma Financial Data,”
“Selected Historical Financial Data” and the historical consolidated financial statements and related notes included elsewhere in this prospectus. This
discussion contains forward-looking statements reflecting our current expectations and estimates and assumptions concerning events and financial trends that
may affect our future operating results or financial position. Actual results and the timing of events may differ materially from those contained in these
forward-looking statements due to a number of factors, including those discussed in the sections entitled “Risk Factors” and “Cautionary Note Regarding
Forward-Looking Statements” appearing elsewhere in this prospectus.

Overview

We are a growth-oriented provider of diversified oilfield services to leading onshore oil and natural gas exploration and production (“E&P”)
companies operating in conventional and unconventional plays in all of the active major basins throughout the U.S. We classify the services we provide into
four reportable business segments: (1) directional drilling services, (2) pressure pumping services, (3) pressure control services and (4) wireline services.

How We Generate Our Revenue

Our core businesses depend on our customers’ willingness to make expenditures to produce, develop and explore for oil and gas in the U.S.
Industry conditions are influenced by numerous factors, such as the supply of and demand for oil and gas, domestic and worldwide economic conditions,
political instability in oil producing countries and merger and divestiture activity among oil and gas producers. The volatility of the oil and gas industry, and
the consequent impact on E&P activity, could adversely impact the level of drilling, completion, and workover activity by some of our customers. This
volatility affects the demand for our services and the price of our services.

We derive a majority of our revenues from services supporting oil and gas operations. As oil and gas prices fluctuate significantly, demand for our
services changes correspondingly as our customers must balance expenditures for drilling and completion services against their available cash flows. Because
our services are required to support drilling and completions activities, we are also subject to changes in spending by our customers as oil and gas prices
increase or decrease.

Demand for our services has continued to improve since May 2016 as oil and natural gas prices have increased from previous levels and as the
Baker Hughes Incorporated (“Baker Hughes”) lower 48 U.S. states land rig count has increased from 374 rigs on May 27, 2016 to 919 rigs as of January 12,
2018. Although our industry experienced a significant downturn beginning in late 2014 and remained depressed for a prolonged period, which materially
adversely affected our results in 2015 and 2016, the rebound in demand and increasing rig count beginning in May 2016 has improved both activity levels and
pricing for our services. Our revenue has increased each quarter from the quarter ended June 30, 2016 through the quarter ended September 30, 2017. From
the second quarter of 2016 through the third quarter of 2017, our directional drilling services business segment increased the number of rig days by 160.4%,
while dayrates have improved from the lows we experienced during the second quarter of 2016. We also reactivated our second and third pressure pumping
fleets in February and October 2017, respectively, and our frac utilization is approaching full utilization for our active fleets. Utilization of our pressure
control and wireline assets has also continued to improve since the second quarter of 2016.

Directional drilling services: Our directional drilling services business segment provides the highly technical and essential services of guiding
horizontal and directional drilling operations for E&P companies. We
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offer premium drilling services including directional drilling, horizontal drilling, underbalanced drilling, measurement-while-drilling (“MWD”), rental tools
and pipe inspection services. Our package also offers various technologies, including our positive pulse MWD navigational tool asset fleet, mud motors and
ancillary downhole tools, as well as third-party electromagnetic navigational systems. We also provide a suite of integrated and related services, including
downhole rental tools and third-party inspection services of drill pipe and downhole tools. We generally provide directional drilling services on a dayrate or
hourly basis. We charge prevailing market prices for the services provided in this business segment, and we may also charge fees for set up and mobilization
of equipment depending on the job. Generally, these fees and other charges vary by location and depend on the equipment and personnel required for the job
and the market conditions in the region in which the services are performed. In addition to fees that are charged during periods of active directional drilling, a
stand-by fee is typically agreed upon in advance and charged on an hourly basis during periods when drilling must be temporarily ceased while other on-site
activity is conducted at the direction of the operator or another service provider. We will also charge customers for the additional cost of oilfield downhole
tools and rental equipment that is involuntarily damaged or lost-in-hole. Proceeds from customers for the cost of oilfield downhole tools and other equipment
that is involuntarily damaged or lost-in-hole are reflected as product revenues.

Although we do not typically enter into long-term contracts for our services in this business segment, we have long standing relationships with our
customers in this business segment and believe they will continue to utilize our services. Approximately 92% of our directional drilling revenue is from
“follow-me rigs,” which involve non-contractual, generally recurring services as our directional drilling team members follow a drilling rig from well-to-well
or pad-to-pad for multiple wells, and in some cases, multiple years. With increasing use of pad drilling and reactivation of rigs, through the third quarter of
2017 we have increased the number of “follow-me rigs” from approximately 27 in the second quarter of 2016 to 56 as of September 30, 2017. On average,
the length of relationship with our ten largest customers by value in our directional drilling services business segment for the year ended December 31, 2016
was approximately eight years.

Our directional drilling services business segment accounted for approximately 35.8% and 51.9% of our revenues for the years ended
December 31, 2016 and 2015, respectively and approximately 34.8% and 34.7% of our revenues for the nine months ended September 30, 2017 and 2016,
respectively.

Pressure pumping services: Our pressure pumping services business segment provides hydraulic fracturing stimulation services, cementing
services and acidizing services. The majority of the revenues generated in this segment are derived from pressure pumping services focused on hydraulic
fracturing, cementing and acidizing services in the Mid-Continent, Rocky Mountain and Permian Basin regions.

Our pressure pumping services are based upon a purchase order, contract or on a spot market basis. Services are provided based on the price book
and bid on a stage rate (for frac services) or job basis (for cementing and acidizing services), contracted or hourly basis. Jobs for these services are typically
short-term in nature and range from a few hours to multiple days. Customers are charged for the services performed, mobilization of the equipment to the
location and the personnel involved in such services or mobilization. Additional revenue is generated through labor charges and the product sales of
consumable supplies that are incidental to the service being performed.

Our pressure pumping services business segment accounted for approximately 21.5% and 45.2% of our revenues for the years ended December 31,
2016 and 2015, respectively and approximately 33.7% and 22.0% of our revenues for the nine months ended September 30, 2017 and 2016, respectively.

Pressure control services: Our pressure control services business segment consists of coiled tubing, rig-assisted snubbing, nitrogen, fluid pumping
and well control services.

Our coiled tubing units are used in the provision of well-servicing and workover applications, or in support of unconventional completions. Our
rig-assisted snubbing units are used in conjunction with a workover
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rig to insert or remove downhole tools or in support of other well services while maintaining pressure in the well, or in support of unconventional
completions. Our nitrogen pumping units provide a non-combustible environment downhole and are used in support of other pressure control or well-
servicing applications. Our fluid pumping units are used to provide pump-down services for deployment of tools downhole during completion and workover
activities.

Jobs for our pressure control services are typically short-term in nature and range from a few hours to multiple days. Customers are charged for the
services performed and any related consumables (such as friction reducers and nitrogen materials) used during the course of the services, which are reported
as product sales. We may also charge for the mobilization and set-up of equipment, the personnel on the job, any additional equipment used on the job and
other miscellaneous consumables.

Our pressure control services business segment services accounted for approximately 24.9% of our revenues for the year ended December 31,
2016 and approximately 20.6% and 24.5% of our revenues for the nine months ended September 30, 2017 and 2016, respectively. Our pressure control
services business segment was a new segment for 2016 and does not have comparative results to 2015.

Wireline services: Our wireline services business segment principally works in connection with hydraulic fracturing services in the form of pump-
down services for setting plugs between frac stages, as well as the deployment of perforation equipment in connection with “plug-and-perf” operations. We
also offer a full range of other pump-down and cased-hole wireline services, including electro-mechanical pipe-cutting and punching. We also provide cased-
hole production logging services, injection profiling, stimulation performance evaluation and water break-through identification via this segment. In addition,
we provide industrial logging services for cavern, storage and injection wells, as well as having exclusive leases to operate Archer’s POINT® proprietary
detection system and SPACE® imaging and measurement platform in the U.S. land market.

We provide our wireline services, on a spot market basis or subject to a negotiated pricing agreement. Jobs for these services are typically short-
term in nature, lasting anywhere from a few hours to a few weeks. We typically charge the customer for these services on a per job basis at agreed-upon spot
market rates. Our wireline segment accounted for approximately 17.8% and 3.0% of our revenues for the years ended December 31, 2016 and 2015,
respectively and approximately 10.8% and 18.8% of our revenues for the nine months ended September 30, 2017 and 2016, respectively.

How We Evaluate Our Operations

Our management team utilizes a number of measures to evaluate the results of operations and efficiently allocate personnel, equipment and capital
resources. We evaluate our business segments primarily by asset utilization, revenue, and Adjusted EBITDA.

Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial statements, such
as industry analysts, investors, lenders and rating agencies.

Adjusted EBITDA is not a measure of net income or cash flows as determined by U.S. generally accepted accounting principles (“GAAP”). We
define Adjusted EBITDA as net income plus income taxes, net interest expense, depreciation and amortization, impairment charges, net loss on disposition of
assets, transaction expenses, rebranding expenses, settlement expenses, severance expenses and equipment standup expense, and less gain on bargain
purchase.

We believe Adjusted EBITDA margin is useful because it allows us to more effectively evaluate our operating performance and compare the
results of our operations from period to period without regard to our financing methods or capital structure. We exclude the items listed above in arriving at
Adjusted EBITDA because these amounts can vary substantially from company to company within our industry depending upon
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accounting methods and book values of assets, capital structures and the method by which the assets were acquired. Adjusted EBITDA should not be
considered as an alternative to, or more meaningful than, net income as determined in accordance with GAAP, or as an indicator of our operating performance
or liquidity. Certain items excluded from Adjusted EBITDA are significant components in understanding and assessing a company’s financial performance,
such as a company’s cost of capital and tax structure, as well as the historic costs of depreciable assets, none of which are components of Adjusted EBITDA.
Our computations of Adjusted EBITDA may not be comparable to other similarly titled measures of other companies. For a definition and description of
Adjusted EBITDA and reconciliations of Adjusted EBITDA to net income, the most directly comparable financial measure calculated and presented in
accordance with GAAP, please read “Summary—Summary Historical and Pro Forma Financial Data—Non-GAAP Financial Measures.”

Items Affecting Comparability of Our Future Results of Operations to Our Historical Results of Operations

Our historical financial results discussed below may not be comparable to our future financial results for the reasons described below.

*  We completed certain strategic acquisitions and dispositions, including the acquisition of Cimarron Acid & Frac, LLC (“CAF”) in January
2015 and the acquisition of the pressure pumping, directional drilling, wireline and pressure control services businesses (the “Archer
Acquisition”) from Archer Well Company Inc. (“Archer”) in December 2015. Over the course of the first quarter of 2017 we sold select
wireline and pressure pumping assets for aggregate sale proceeds of $27.6 million. While we expect continued growth, expansions and
strategic divestitures in the future, it is likely such growth, expansions and divestitures will be economically different from the acquisitions
and divestitures discussed above, and such differences in economics will impact the comparability of our future results of operations to our
historical results.

*  Quintana Energy Services Inc. is subject to U.S. federal and state income taxes as a corporation. Our predecessor, Quintana Energy Services
LP, was and is treated as a flow-through entity for U.S. federal income tax purposes, and as such, is generally not subject to U.S. federal
income tax at the entity level. Rather, the tax liability with respect to its taxable income is passed through to its partners. Accordingly, the
financial data attributable to our predecessor contains no provision for U.S. federal income taxes or income taxes in any state or locality
(other than franchise tax in the State of Texas). Prior to tax reform, we would have been subject to U.S. federal, state and local taxes at a
blended statutory rate of 36.3% of pre-tax earnings. Based on the tax reform completed in December 2017, we expect our tax rate to be
significantly lower.

*  As of September 30, 2017, on a pro forma basis giving effect to (i) the conversion of $ million of outstanding indebtedness under our
Term Loan into our common stock, (ii) this offering and the use of net proceeds therefrom to fully repay all outstanding borrowings under
and terminate our Revolving Credit Facility and our Term Loan and the remainder for general corporate purposes and (iii) the entry into our
New Credit Facility, we expect to have no outstanding total indebtedness, compared to the actual outstanding indebtedness of $114.7 million
as of September 30, 2017, which will significantly impact our interest expense following the offering.

*  As we further implement controls, processes and infrastructure applicable to companies with publicly traded equity securities, it is likely that
we will incur additional selling, general and administrative (“SG&A?™), expenses relative to historical periods.

Our future results will depend on our ability to efficiently manage our combined operations and execute our business strategy.
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Recent Trends and Outlook

Demand for our services is predominately influenced by the level of drilling and completion activity by E&P companies, which is driven largely
by the current and anticipated profitability of developing oil and natural gas reserves. Crude oil prices have increased from their lows of $26.21 per barrel
(“Bbl”) in early 2016 to $64.30 per Bbl as of January 12, 2018 (based on the West Texas Intermediate Spot Oil Price, or “WTI”), but remain 40% lower than
a high of $107.26 per Bbl in June 2014. Natural gas prices have increased from their lows of $1.64 per million British Thermal Units (“MMBtu”) in early
2016 to $3.20 per MMBtu as of January 12, 2018, but remain 61% lower than a high of $8.15 per MMBtu in February 2014. Drilling and completion activity
in the U.S. has increased significantly as commodity prices have generally increased, which we believe will correspond with increased demand for our
services.

We view the horizontal rig count as a reliable indicator of the overall level of demand for our services. According to Baker Hughes, horizontal rigs
accounted for 86% of all total active rigs in the U.S. as of January 12, 2018, as compared to only 26% a decade earlier. Horizontal drilling allows E&P
companies to drill wells with greater exposure to the economic payzone of a targeted formation, thus improving production. The advantages of horizontal
drilling have increasingly led to greater demand for high-specification rigs that are more efficient in drilling shale oil and natural gas wells than older drilling
rigs. Additionally, high-specification rigs which are capable of pad drilling operations have become more prevalent in North America and enable the operator
to drill more wells per rig per year than older rigs. According to Spears & Associates, the average annual number of wells drilled per rig in the U.S. has risen
from 24 in 2012 to 28 in 2017. We believe that the increase in horizontal rigs and increased demand for high-specification rigs will drive demand for our
experienced directional drilling personnel and modern equipment.

Completion of horizontal wells has evolved to require increasingly longer laterals and more hydraulic fracturing stages per horizontal well, which
increase the exposure of the wellbore to the reservoir and improve production of the well. Hydraulic fracturing operations are conducted via a number of
discrete stages along the lateral section of the wellbore. As wellbore lengths have increased, the number of hydraulic fracturing stages has continued to rise.
According to Spears & Associates, from 2014 to 2016 the average number of stages per horizontal well increased from 23 stages per well to 34 stages per
well, and is expected to further increase to an average of 48 stages per horizontal well in 2018. The market has also trended toward larger scale hydraulic
fracturing operations, characterized by more hydraulic horsepower (“HHP”) per well. This requires a greater number of hydraulic fracturing units per fleet to
execute a completion job. These trends, along with the overall expected recovery of U.S. drilling and completion activity, favor continued growth of the
hydraulic fracturing sector. Spears & Associates forecasts that U.S. demand for HHP is expected to increase more than 112% from the fourth quarter of 2016
to the fourth quarter of 2018. As a result, we expect demand for our pressure pumping services to expand, including needs for our hydraulic fracturing and
acidizing services.

Demand for our pressure control services is expected to grow along with increases in drilling and completion activity and benefit from the
increasing average age of producing oil and natural gas wells. According to Spears & Associates, more than 123,000 new horizontal wells have been drilled
in the U.S. since 2011 and we believe that maintenance of these unconventional wells will drive demand for our rig-assisted snubbing, nitrogen and fluid
pumping units.

The markets we serve, and the oilfield services market in general, are characterized by fragmentation and consist of a large number of small
independent operators serving these markets. We believe our relative scale is a differentiator, as we are a leading independent provider of directional drilling
and pressure control services and have significant scale in both our pressure pumping and wireline services.

We are well positioned for the ongoing recovery we are observing in each of our service lines, all of which have already realized pricing
improvement from the lows observed in 2016.
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While we believe these trends will benefit us, our markets may be adversely affected by industry conditions that are beyond our control. For
example, the overall decline in oil prices from their high levels in 2014 to their low levels in 2016 and the uncertainty regarding the sustainability of current
oil prices has materially affected and may continue to materially affect the demand for our services and the rates that we are able to charge.

Results of Operations

The following table provides selected operating data for the periods indicated.

Nine Months Ended Year Ended
September 30, December 31,
2017 2016 2016 2015

(unaudited)

(in thousands)
Statement of Operations Data:

Revenue $ 307,170 $ 152,175 $ 210,428 $ 189,255
Direct operating expenses 236,853 136,670 182,928 153,068
General and administrative expenses 53,941 54,561 73,600 51,798
Depreciation and amortization 34,264 59,437 78,661 39,682
Fixed asset impairment — — 1,380 —
Goodwill impairment — 15,051 15,051 40,250
Gain on bargain purchase — — — (39,991)
Loss (gain) on disposition of assets, net (2,300) (220) 5,375 302
Operating income (loss) (15,588) (113,324) (146,567) (55,854)
Interest expense (8,290) (5,540) (8,015) (3,086)
Other income 724 — _ _
Loss before tax (23,154) (118,864) (154,582) (58,940)
Income tax (expense) benefit (69) 27) (167) (101)
Net income (loss) $ (23,223) $(118,891) $(154,749) $ (59,041)
Segment Adjusted EBITDA:
Directional drilling services $ 11965 $ (1,878) $ (76) $ 2,502
Pressure pumping services 17,283 (17,551) (19,372) (2,497)
Pressure control services 2,434 (5,303) (5,804) —
Wireline services (3,329) (4,958) (6,161) (5,833)
Adjusted EBITDA (unaudited)(1) $ 22,443 $ (32,870) $ (36,679) $ (9,173)

(1) Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and external users of our financial statements, such as industry analysts, investors, lenders and
rating agencies. For a definition and description of Adjusted EBITDA and reconciliations of Adjusted EBITDA to net income, the most directly comparable financial measure calculated and
presented in accordance with GAAP, please read “Summary—Summary Historical and Pro Forma Financial Data—Non-GAAP Financial Measures.”
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Nine Months Ended September 30, 2017 Compared to Nine Months Ended September 30, 2016
Revenue. The following table provides our revenues by business segment for the nine months indicated:

Nine Months Ended September 30,

2017 2016
(unaudited)
(in thousands)
Revenue:
Directional drilling services $ 106,952 $ 52,764
Pressure pumping services 103,636 33,405
Pressure control services 63,392 37,325
Wireline services 33,190 28,681

Total revenue 307,170 152,175

Revenue for the nine months ended September 30, 2017 increased by $155.0 million, or 101.9%, to $307.2 million from $152.2 million for the
nine months ended September 30, 2016. The increase in revenue by business segment was as follows:

Directional drilling services. Directional drilling services business segment revenue increased by $54.2 million, or 102.7%, to $107.0
million for the nine months ended September 30, 2017, from $52.8 million for the nine months ended September 30, 2016. This increase was
primarily attributable to a 112.2% increase in utilization. The utilization increase was offset by a 3.3% decline in dayrate as a result of a shift in
geographic revenue mix as rig count expanded in 2017. 93.7% of our business segment revenue was derived from directional drilling services for
the nine months ended September 30, 2017. The change in utilization and pricing accounted for 106.6% and (6.6)% of the directional drilling
revenue change, respectively.

Pressure pumping services. Pressure pumping services business segment revenue increased by $70.2 million, or 210.2%, to
$103.6 million for the nine months ended September 30, 2017, from $33.4 million for the nine months ended September 30, 2016. This increase
was primarily attributable to improving market conditions and deployment of our second frac fleet in February 2017, including a 57.2% increase in
hydraulic fracturing stages completed to 1,937 stages completed compared to 1,232 stages completed during the first nine months of 2016.
Additionally we experienced a 126.4% increase in average revenue per stage to $49,901 for the nine months ended September 30, 2017, from
$21,681 for the nine months ended September 30, 2016 due to a shift in the job types completed. 91.8% of our business segment revenue was
derived from hydraulic fracturing services for the nine months ended September 30, 2017, compared to 80% for the nine months ended
September 30, 2016.

Pressure control services. Pressure control services business segment revenue increased by $26.1 million, or 69.8%, to $63.4 million for
the nine months ended September 30, 2017, from $37.3 million for the nine months ended September 30, 2016. This increase was primarily
attributable to improving market conditions, including a 56.0% weighted average increase in utilization compared to the third quarter of 2016 and
a weighted average increase in dayrate of 6.9% over the same time period. The change in utilization and pricing accounted for 67.4% and 32.6% of
the pressure control revenue change, respectively.

Wireline services. Wireline services business segment revenue increased by $4.5 million, or 16.0%, to $33.2 million for the nine months
ended September 30, 2017, from $28.7 million for the nine months ended September 30, 2016. During the nine months ended September 30, 2017,
revenue per day was up 17.8% to $8,401. Offsetting this increase in pricing was a 1.6% reduction in revenue days to 3,959, driven by having 13
fewer wireline units and the closing of two locations.
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Direct operating expenses. The following table provides our direct operating expenses by business segment for the nine months indicated:

Nine Months Ended September 30,
2017 2016
(unaudited)

(in thousands)

Direct operating expenses:

Directional drilling services $ 83,082 $ 41,747
Pressure pumping services 79,054 40,148
Pressure control services 49,991 35,478
Wireline services 24,726 19,297

Total direct operating expenses $ 236,853 $ 136,670

Direct operating expenses for the nine months ended September 30, 2017 increased by $100.2 million, or 73.3%, to $236.9 million, from $136.7
million for the nine months ended September 30, 2016. The increase in direct operating expense was attributable to our business segments as follows:

Directional drilling services. Directional drilling services business segment direct operating expenses increased by $41.3 million, or
99.0%, to $83.1 million for the nine months ended September 30, 2017, from $41.7 million for the nine months ended September 30, 2016. This
increase was primarily attributable to a 117.0% increase in rig days over the same period, which in turn resulted in increased revenue days driving
higher operating expenses associated with both personnel and equipment.

Pressure pumping services. Pressure pumping services business segment direct operating expenses increased by $38.9 million, or 96.9%,
to $79.1 million for the nine months ended September 30, 2017, from $40.1 million for the nine months ended September 30, 2016. This increase
was primarily attributable to increased activity driven by a 57.2% increase in hydraulic fracturing stages completed, which resulted in an increase
in consumables, equipment and personnel costs.

Pressure control services. Pressure control services business segment direct operating expenses increased $14.5 million or 40.9%, to
$50.0 million for the nine months ended September 30, 2017, from $35.5 million for the nine months ended September 30, 2016. This increase
was primarily attributable to increased market activity, including a 56.0% weighted average increase in utilization and a 45.9% increase in revenue
days, which resulted in increased costs associated with personnel, equipment and consumables.

Wireline services. Wireline services business segment direct operating expenses increased by $5.4 million, or 28.1%, to $24.7 million for
the nine months ended September 30, 2017, from $19.3 million for the nine months ended September 30, 2016. This increase was primarily
attributable to increased personnel costs and a 28.9% increase in head count.

General and administrative expenses. SG&A expenses represent the costs associated with managing and supporting our operations. These
expenses decreased by $0.6 million, or 1.1%, to $53.9 million for the nine months ended September 30, 2017, from $54.6 million for the nine months ended
September 30, 2016. The decrease in general and administrative expenses was primarily driven by reduction in overhead across our business segments due to
the Archer integration that occurred over the course of 2016.

Depreciation and amortization. Depreciation and amortization decreased by $25.2 million, or 42.4%, to $34.3 million for the nine months ended
September 30, 2017, from $59.4 million for the nine months ended September 30, 2016. The decrease in depreciation and amortization was primarily
attributable to a $27.3 million
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disposition of assets in January 2017, which resulted in a reduction in depreciation expense of $6.7 million, as well as non-recurring accelerated depreciation
of $4.7 million resulting from the change in assessment of remaining useful lives on certain assets.

Gain on disposition of assets, net. Net gain on disposition of assets for the nine months ended September 30, 2017 was $2.3 million, primarily
attributable to the disposition of pressure pumping and wireline assets, compared to $0.2 million due to the disposition of pressure control and wireline assets
for the nine months ended September 30, 2016.

Interest expense. Net interest expense increased by $2.8 million, or approximately 49.6%, to $(8.3) million for the nine months ended September
30, 2017, compared to $(5.5) million for the nine months ended September 30, 2016. The increase in interest expense was attributable to a combination of
higher interest on the Term Loan and the deferred financing cost associated with the Term Loan.

Income tax expense. For the nine months ended September 30, 2017, we recognized $0.1 million of income tax benefit compared to $0.0 million of
income tax expense for the nine months ended September 30, 2016.

Adjusted EBITDA. Adjusted EBITDA for the nine months ended September 30, 2017 increased by $55.3 million to $22.4 million from $(32.9)
million for the nine months ended September 30, 2016. The increase in Adjusted EBITDA by business segment was as follows:

Directional drilling services. Adjusted EBITDA for our directional drilling services business segment increased by $13.9 million to
$12.0 million in the nine months ended September 30, 2017, compared to $(1.9) million in the nine months ended September 30, 2016. The
increase was attributable to a 102.7% increase in revenue associated with increased rig count and drilling capital spending by E&P operators and a
7.4% decrease in SG&A expenses, which was partially offset by direct operating costs increasing by 99.0% due to increased activity levels.

Pressure pumping services. Adjusted EBITDA for our pressure pumping services business segment increased $34.9 million to $17.3
million in the nine months ended September 30, 2017, compared to $(17.6) million in the nine months ended September 30, 2016. The increase
was attributable to a 210.2% increase in revenue driven by increased completions activity and a 4.8% decrease in SG&A expenses, which was
partially offset by a 96.9% increase in direct operating expenses incurred as the business increased utilization and deployed an additional frac
spread in February 2017.

Pressure control services. Adjusted EBITDA for our pressure control services business segment increased $7.7 million to $2.4 million in
the nine months ended September 30, 2017, compared to $(5.3) million in the nine months ended September 30, 2016. The increase was
attributable to a 69.8% increase in revenue driven by increased completions and workover activity, which was offset by a 40.9% increase in direct
operating expenses and a 57.5% increase in SG&A expense driven by increased personnel, consumables and overhead costs.

Wireline services. Adjusted EBITDA for our wireline services business segment increased $1.7 million, to $(3.3) million in the nine
months ended September 30, 2017, compared to $(5.0) million in the nine months ended September 30, 2016. The increase was attributable to a
15.7% increase in revenue driven by increased pricing and a 17.8% reduction in SG&A expense, partially offset by a 28.1% increase in direct
operating expenses.
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Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

Revenue. The following table provides our revenues by business segment for the periods indicated:

Year Ended
December 31,
2016 2015
(in thousands)
Revenue:

Directional drilling services $ 75,326 $ 98,129
Pressure pumping services 45,165 85,485
Pressure control services 52,388 —
Wireline services 37,549 5,641

Total revenue 210,428 189,255

Revenue for the year ended December 31, 2016 increased by $21.2 million, or 11.2%, to $210.4 million from $189.3 million for the year ended
December 31, 2015. The increase in revenue by business segment was as follows:

Directional drilling services. Directional drilling services business segment revenue decreased by $22.8 million, or 23.2%, to $75.3
million for the year ended December 31, 2016, from $98.1 million for the year ended December 31, 2015. This decline was primarily attributable
to a 53.4% decrease in utilization and a 11.3% decline in dayrate as a result of competitive pricing driven by prevailing market conditions. The
decline was partially offset by the addition of the Archer directional drilling business in 2016. The change in utilization and pricing accounted for
51.7% and 48.3% of the annual revenue change, respectively.

Pressure pumping services. Pressure pumping services business segment revenue decreased $40.3 million, or 47.2%, to $45.2 million for
the year ended December 31, 2016, from $85.5 million for the year ended December 31, 2015. This decline was primarily attributable to
competitive market conditions, including a 60.8% decrease in hydraulic fracturing stages completed compared to 2015 and a decrease in revenue
per stage of 17.6% year over year. The decline was partially offset by the addition of the Archer pressure pumping services business in 2016. The
change in frac stages and pricing accounted for 89.8% and 10.2% of the annual revenue change, respectively.

Pressure control services. Pressure control services business segment revenue was $52.4 million for the year ended December 31, 2016.
There are no comparative results for 2015 as this is a new segment for the year ended December 31, 2016.

Wireline services. Wireline services business segment revenue increased by $31.9 million, or 565.6%, to $37.5 million for the year
ended December 31, 2016, from $5.6 million for the year ended December 31, 2015. This increase was primarily attributable to a 625% increase in
wireline units. The main driver of the increase was the addition of the full year of operations of the legacy Archer wireline business.
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Direct operating expenses. The following table provides our direct operating expenses by business segment for the periods indicated:

Year Ended
December 31,
2016 2015
(in thousands)
Direct operating expenses:

Directional drilling services 58,834 75,494
Pressure pumping services 50,828 69,175
Pressure control services 47,926 —
Wireline services 25,340 8,399
Total direct operating expenses 182,928 153,068

Direct operating expenses for the year ended December 31, 2016 increased by $29.9 million, or 19.5%, to $182.9 million from $153.1 million for
the year ended December 31, 2015. The increase in direct operating expenses by business segment was as follows:

Directional drilling services. Directional drilling services business segment direct operating expenses decreased by $16.7 million, or
22.1%, to $58.8 million from $75.5 million for the year ended December 31, 2015. This decrease was primarily attributable to a 53.4% decline in
utilization and a 11.2% decrease in headcount over the same period. The decline was partially offset by the addition of the Archer directional
drilling business in 2016.

Pressure pumping services. Pressure pumping services business segment direct operating expenses decreased by $18.3 million, or
26.5%, to $50.8 million from $69.2 million for the year ended December 31, 2015. This decrease was primarily attributable to a 44.9% decline in
jobs completed and a 37.3% decrease in headcount over the same period, as well as certain settlements of lease termination costs. The decline was
partially offset by the addition of the Archer pressure pumping business in 2016.

Pressure control services. Pressure control services business segment direct operating expenses was $47.9 million for the year ended
December 31, 2016. There were no comparative results for 2015 as this is a new segment for the year ended December 31, 2016.

Wireline services. Wireline services business segment direct operating expenses increased by $16.9 million, or 201.7%, to $25.3 million
from $8.4 million for the year ended December 31, 2015. This increase was primarily attributable to a 625.0% increase in wireline units and a
285.4% increase in wireline headcount over the same period. The main driver of the increase was the full year operations of the legacy Archer
wireline business.

General and administrative expenses. General and administrative expenses represent the costs associated with managing and supporting our
operations. These expenses increased $21.8 million, or 42.1%, to $73.6 million for 2016, from $51.8 million for 2015. The increase in general and
administrative expenses was primarily driven by the growth in the wireline services business segment, which expanded its fleet by 625%, inclusion of the new
pressure control services business segment and increased expenses at corporate related to the execution of the Term Loan and the Archer Acquisition, and
also includes expenses related to rebranding our business segments and certain one-time severance expenses incurred in connection with the Archer
Acquisition and reductions in headcount.

Depreciation and amortization. Depreciation and amortization increased $39.0 million, or 98.2%, to $78.7 million for 2016 from $39.7 million for
2015. This increase was primarily attributable to additional depreciation and amortization related to the property plant and equipment included in the Archer
Acquisition.

79



Table of Contents

This increase was partially offset by a decrease in depreciation expense due to asset dispositions, certain assets becoming fully depreciated and reduced
capital expenditures in 2016.

Fixed asset impairment. For the year ended December 31, 2016, we recognized fixed asset impairment of $1.4 million due to an impairment on the
assets held for sale as of December 31, 2016.

Goodwill impairment. Goodwill impairment in 2016 represented a $15.1 million loss on goodwill that resulted from an impairment of the goodwill
of the directional drilling services business segment. Goodwill impairment in 2015 represented a $40.3 million loss on goodwill that resulted from a
writedown of goodwill associated with our pressure pumping services business segment.

Loss on disposition of assets, net. Net loss on disposition of assets for the year ended December 31, 2016 was $5.4 million, primarily attributable
to $5.8 million loss on disposition of pressure pumping services business segment assets, $0.1 million gain on disposition of pressure control services
business segment assets and $0.3 million gain on disposal of wireline services business segment assets, compared to $0.3 million due to the sale of real
property from our pressure pumping services business segment for the year ended December 31, 2015.

Gain on bargain purchase. We recognized a gain on bargain purchase of $40.0 million for the year ended December 31, 2015, attributable to the
Archer Acquisition. The gain on bargain purchase was attributable $26.2 million in the pressure pumping services business segment, $0.1 million in the
directional drilling services business segment and $13.7 million in the pressure control services business segment.

Interest expense. Net interest expense increased $4.9 million, or approximately 159.7%, to $8.0 million in 2016, compared to $3.1 million in 2015.
The increase in interest expense was attributable to $35.2 million of increased borrowings over the course of 2016 under our Revolving Credit Facility, which
was ultimately reduced by $22.0 million later in the period ended December 31, 2016.

Income taxes. For 2016, we recognized $0.2 million of income tax expense compared to $0.1 million of income tax expense for 2015, an increase
of $0.1 million, or 100%. The increase was a result of increased taxable income at certain taxable subsidiaries.

Adjusted EBITDA. Adjusted EBITDA for the year ended December 31, 2016 decreased by $27.5 million, or 300.0%, to $(36.7) million from
$(9.2) million for the year ended December 31, 2015. The decrease in Adjusted EBITDA by business segment was as follows:

Directional drilling services. Adjusted EBITDA for our directional drilling services business segment decreased $2.6 million, or
approximately 103.0%, to $(0.1) million in 2016, compared to $2.5 million in 2015. The decrease was attributable to a 23.2% reduction in revenue
associated with the reduced rig count and drilling capital spending by E&P operators partially offset by direct operating costs decreasing by 22.1%.

Pressure pumping services. Adjusted EBITDA for our pressure pumping services business segment decreased $16.9 million, or
approximately 675.8%, to $(19.4) million in 2016, compared to $(2.5) million in 2015. The decrease was attributable to a 47.2% reduction in
revenue driven by reduced completions activity and a 26.5% reduction in direct operating expenses driven by the additional costs assumed via the
Archer pressure pumping business.

Pressure control services. Adjusted EBITDA for our pressure control services business segment was $(5.8) million for the year ended
December 31, 2016. There were no comparative results for 2015 as this is a new segment for the year ended December 31, 2016.
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Wireline services. Adjusted EBITDA for our wireline services business segment decreased $0.3 million, or approximately 5.6%, to
$(6.2) million in 2016, compared to $(5.8) million in 2015. The decrease was attributable to lower utilization and pricing driven by prevailing
market conditions and a 201.7% increase in direct operating expenses driven by the additional costs assumed via the Archer wireline business.

Liquidity and Capital Resources

We require capital to fund ongoing operations, including maintenance expenditures on our existing fleet and equipment, organic growth initiatives,
investments and acquisitions. Our primary sources of liquidity to date have been capital contributions from our equity holders, borrowings under our
Revolving Credit Facility and our Term Loan and cash flows from operations. At September 30, 2017, we had $7.8 million of cash and equivalents and $20.0
million available to draw on the Revolving Credit Facility, which resulted in a total liquidity position of $27.8 million. As discussed in Note 2 to our
unaudited financial statements, as of September 30, 2017 we had $79.1 million of debt outstanding under our Revolving Credit Facility that matures
September 19, 2018 classified as a current liability, and $43.2 million of debt outstanding under our Term Loan that matures December 19, 2020.

In connection with the consummation of this offering, we intend to convert $ million of outstanding indebtedness under our Term Loan into
shares of common stock of the Company, to fully repay and terminate the Revolving Credit Facility and our Term Loan and to enter into our New Credit
Facility, which we expect to have $ million of availability for future borrowings. On a pro forma basis giving effect to these transactions, as of
September 30, 2017, we would have had no outstanding indebtedness, $ million of cash on hand and $ million of undrawn available revolver
capacity under our New Credit Facility. For more information on our New Credit Facility, please see “Our New Credit Facility” below. Following the
completion of this offering, we anticipate that our primary sources of liquidity will be proceeds from this offering, borrowings under our New Credit Facility,
cash flows from operations (once positive), and future issuances of debt and equity. As our drilling and completion activity in the U.S. has increased with the
rise in commodity prices since 2016, our cash flow from operations has begun to improve and we expect cash flows to continue to improve if drilling and
completion activity continues to increase. However, there is no certainty that cash flows will continue to improve or our that we will have positive operating
cash flow for a sustained period of time. Our operating cash flow is sensitive to many variables, the most significant of which are utilization and profitability,
the timing of billing and customer collections, payments to our vendors, repair and maintenance costs and personnel, any of which may affect our cash
available.

Our primary use of capital has been for investing in property and equipment used to provide our services. Following the completion of this
offering, our primary uses of cash will be for replacement and growth capital expenditures, including acquisitions and investments in property and equipment.
We regularly monitor potential capital sources, including equity and debt financings, in an effort to meet our planned capital expenditures and liquidity
requirements. Our future success will be highly dependent on our ability to access outside sources of capital.

81



Table of Contents

Liquidity and cash flow

The following table sets forth our cash flows for the periods indicated (in thousands):

Nine Months Ended Year Ended
September 30, December 31,
2017 2016 2016 2015
(unaudited)
Net cash provided by (used in) operating activities $(18,442) $(34,218) $(42,835) $ 32,075
Net cash provided by (used in) investing activities $ 20,160 $ 2,846 $ 2,266 $(54,438)
Net cash provided by (used in) financing activities $ (6,148) $ 35,741 $ 46,525 $ 15,684
Net change in cash $ (4,430) $ 4,369 $ 5,956 $ (6,679)
Cash balance end of period $ 7,789 $ 10,632 $ 12,219 $ 6,263

Operating Activities

Net cash used in operating activities was $(18.4) million for the nine months ended September 30, 2017, compared to $(34.2) million for the nine
months ended September 30, 2016. The increase in operating cash flows was primarily attributable to a decrease in net loss.

Net cash provided by (used in) operating activities was $(42.8) million for the year ended December 31, 2016, compared to $32.1 million for the
same period in 2015. The decrease in operating cash flows was primarily attributable to lower utilization and competitive pricing pressure as a result of
prevailing market conditions.

Our operating cash flow is sensitive to many variables, the most significant of which are utilization and profitability, the timing of billing and
customer collections, payments to our vendors, repair and maintenance costs and personnel, any of which may affect our cash available.

Investing Activities

Net cash provided by (used in) investing activities was $20.2 million for the nine months ended September 30, 2017, compared to $2.8 million for
the nine months ended September 30, 2016. We used $13.5 million to purchase equipment and we received $33.7 million in exchange for selling assets for the
nine months ended September 30, 2017, as compared to the nine months ended September 30, 2016, when we used $4.2 million cash in investing activities to
purchase property and equipment and received $7.0 million for the sale of property and equipment.

Net cash provided by (used in) investing activities was $2.3 million for the year ended December 31, 2016, compared to $(54.4) million for 2015.
We used $7.3 million cash to purchase equipment and we received $9.6 million in exchange for selling assets in 2016 as compared to 2015, when we used
$14.6 million cash in investing activities to purchase property and equipment, used $43.6 million for acquisitions, and received $3.7 million for the sale of
property and equipment.

Financing Activities

Net cash provided by (used in) financing activities was primarily the result of debt borrowings net of repayments under our Revolving Credit
Facility and Term Loan. Net cash provided by (used in) financing activities was $(6.1) million for the nine months ended September 30, 2017, compared to
$35.7 million for the nine months ended September 30, 2016. In the nine months ended September 30, 2017, we repaid $17.4 million under our Revolving
Credit Facility and incurred $5.0 million under the Term Loan.
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Net cash provided by financing activities was primarily the result of debt borrowings net of repayments that are more fully described under
“Revolving Credit Facility” and “Term Loan” below. Net cash provided by financing activities was $46.5 million for the year ended December 31, 2016,
compared to $15.7 million for 2015. The financing cash flow was primarily used for borrowings under the Revolving Credit Facility and Term Loan and
subsequent repayment of principal on the Revolving Credit Facility.

Revolving Credit Facility

We have a Revolving Credit Facility with an aggregate maximum principal amount of $110.0 million, subject to a borrowing base, with a term of
four years, maturing September 19, 2018. $90.0 million of the outstanding revolving credit advances were designated Tranche B Advances (as defined in the
Revolving Credit Facility) as of December 19, 2016, which Tranche B Advances may not be reborrowed once they have been repaid or prepaid. The balance
of the Revolving Credit Facility may consist of swing line advances with a sublimit of $5.0 million, letters of credit with a sublimit of $10.0 million or
Tranche A Advances (as defined in the Revolving Credit Facility), which Tranche A Advances may be reborrowed. The Revolving Credit Facility is available
to fund working capital and general partnership purposes, including the making of certain permitted restricted payments, subject to the limitations therein,
including financial compliance, no default and distributable cash flow. Borrowings under the revolving Credit Facility are secured by substantially all of our
assets. In connection with the consummation of this offering, we intend to fully repay and terminate the Revolving Credit Facility and Term Loan and enter
into our New Credit Facility. For more information on our New Credit Facility, please see “Our New Credit Facility” below.

Loans under the Revolving Credit Facility bear interest at a rate that is equal to either a base rate or the London Interbank Offered Rate
(“LIBOR™), plus the Applicable Margin (as defined in the Revolving Credit Facility), which is 375 basis points for base rate loans and 475 basis points for
LIBOR loans. The base rate is a fluctuating rate of interest per annum equal to the highest of (a) the U.S. prime rate in effect for such day, (b) the sum of the
federal funds rate in effect for such day plus 50 basis points per annum and (c) daily one-month LIBOR plus 100 basis points. The unused portion of our
Revolving Credit Facility is subject to a commitment fee equal to 50 basis points per annum. Upon any event of default, the interest rate will increase by
2% per annum for the period during which the event of default exists.

The Revolving Credit Facility contains certain customary representations and warranties, affirmative covenants, negative covenants and events of
default. The negative covenants include restrictions on our ability to incur additional indebtedness, acquire and sell assets, create liens, make investments and
make distributions.

The Revolving Credit Facility requires us to maintain a maximum Tranche B Loan to Value Ratio (as defined in the Revolving Credit Facility) of
no greater than 70% for each quarter ended after December 19, 2016 and not to permit Liquidity (as defined in the Revolving Credit Facility) to be less than
$7.5 million at each calendar month-end. We were in compliance with these debt covenants at September 30, 2017.

If an event of default (as such term is defined in the Revolving Credit Facility) occurs, the agent would be entitled to take various actions,
including the acceleration of amounts due under the Revolving Credit Facility, termination of the commitments under the Revolving Credit Facility and all
remedial actions available to a secured creditor. The events of default include customary events for a financing agreement of this type, including, without
limitation, payment defaults, material inaccuracies of representations and warranties, defaults in the performance of affirmative or negative covenants
(including financial covenants), bankruptcy or related defaults, defaults relating to judgments, breach or nonperformance under a material contract, the
occurrence of a change in control and breach, non-performance or early termination of any material contract.

The indebtedness, obligations and liabilities arising under or in connection with the Revolving Credit Facility is unconditionally guaranteed by our
subsidiaries.
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Term Loan

We have a $40 million Term Loan that matures on December 19, 2020. We received $35 million under the Term Loan on December 19, 2016, of
which $22 million was used to pay down our Revolving Credit Facility. The remaining $5 million was subsequently funded in January 2017. The Term Loan
is secured on a second lien basis and is subordinate to our Revolving Credit Facility. In connection with the consummation of this offering, we intend to
convert $ million of outstanding indebtedness under our Term Loan into shares of common stock of the Company, to fully repay and terminate the
Revolving Credit Facility and our Term Loan and to enter into our New Credit Facility. For more information on our New Credit Facility, please see “Our
New Credit Facility” below.

The outstanding principal amount of the Term Loan, together with the accrued and unpaid interest, is required to be repaid on the December 19,
2020 maturity date. We are not required to make principal payments under the Term Loan other than at maturity. The Term Loan is not revolving in nature
and principal amounts paid or prepaid may not be re-borrowed. Interest on the unpaid principal is at a rate of 10.0% interest per annum and accrues on a daily
basis and is paid in arrears at the end of each fiscal quarter. At the end of each quarter all accrued and unpaid interest is paid in kind by capitalizing and
adding to the outstanding principal balance. We did not make any cash interest payments on the Term Loan during 2016 and 2017. As of September 30, 2017,
$3.2 million was capitalized and added to the outstanding principal balance of the Term Loan.

The Term Loan contains certain customary representations and warranties, affirmative covenants, negative covenants and events of default. The
negative covenants include restrictions on our ability to incur additional indebtedness, acquire and sell assets, create liens, make investments and make
distributions.

The Term Loan agreement requires the maximum Tranche B Loan to Value Ratio (as defined in the Revolving Credit Facility) not to be greater
than 77% for each quarter ending after December 19, 2016 and not to permit liquidity to be less than $6.75 million at each calendar month-end. We were in
compliance with these debt covenants at September 30, 2017.

If an event of default (as such term is defined in the Term Loan) occurs, the agent would be entitled to take various actions, including the
acceleration of amounts due under the Term Loan, termination of the commitments under the Term Loan and all remedial actions available to a secured
creditor. The events of default include customary events for a financing agreement of this type, including, without limitation, payment defaults, material
inaccuracies of representations and warranties, defaults in the performance of affirmative or negative covenants (including financial covenants), bankruptcy or
related defaults, defaults relating to judgments, breach or nonperformance under a material contract, the occurrence of a change in control and breach, non-
performance or early termination of any material contract.

Our New Credit Facility

Concurrently with, and conditioned upon, the consummation of this offering, we intend to enter into a new senior secured asset-based revolving
credit facility consisting of a maximum $100 million of revolving credit commitments, with both a swing line with a sublimit of $ million and letter of
credit subfacility with a sublimit of $ million. Upon consummation of this offering, we expect that the revolving credit commitments will be undrawn
and thereafter may be utilized for working capital and other general corporate purposes. Borrowings under our new credit facility may vary significantly from
time to time depending on our cash needs at any given time.

Our new credit facility will be entered into by the Company and certain other domestic subsidiaries of the Company (collectively, the
“Borrowers”) and evidenced by a credit agreement dated as of on or about the date of the offering, with Bank of America, N.A., as administrative agent, and
certain other financial institutions party thereto (the “New Credit Facility”). Pursuant to the New Credit Facility, the Borrowers will be entitled to
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borrow (and/or request letters of credit be issued) up to the amount of the borrowing base then in effect. The borrowing base will be determined by the sum of
a percentage of value of the Borrowers’ billed accounts receivable, unbilled accounts receivable and inventory, subject to customary reserves and eligibility
criteria. At no time will the maximum principal amount of revolving credit loans, together with the face amount of letters of credit, under the New Credit
Facility be permitted to exceed the lesser of the then effective borrowing base (less any applicable reserves) or $100 million, absent the Borrowers obtaining
additional commitments from existing or new lenders. As of the effective date of the New Credit Facility, the initial borrowing base is expected to be
approximately $

All of the obligations under the New Credit Facility will be guaranteed by each of the Borrowers (as to the obligations of each of the other
Borrowers) and by certain of the Borrowers” wholly owned domestic restricted subsidiaries and secured by a first priority perfected security interest (subject
to permitted liens) in substantially all of the personal property of the Borrowers and such subsidiary guarantors, excluding certain assets.

Loans to the Borrowers under the New Credit Facility may be base rate loans or LIBOR loans. The applicable margin for base rate loans will vary
from 1.50% to 2.00% per annum, and the applicable margin for LIBOR loans will vary from 2.50% to 3.00% per annum, in each case depending on the
Borrowers’ average daily usage of the New Credit Facility during the preceding fiscal quarter. The Borrowers will be permitted to repay any amounts
borrowed prior to the maturity date without any premium or penalty other than customary LIBOR breakage costs.

In addition, a fee of either 0.50% or 0.625% (depending upon usage of the New Credit Facility) per annum will be charged on the average daily
unused portion of the revolving commitments. Such fee is payable quarterly in arrears.

The New Credit Facility contains various affirmative and negative covenants, including financial reporting requirements and limitations on
indebtedness, liens, mergers, consolidations, liquidations and dissolutions, sales of assets, dividends and other restricted payments, investments (including
acquisitions) and transactions with affiliates. Certain affirmative covenants, including certain reporting requirements and requirements to establish cash
dominion accounts with the administrative agent, are triggered by failing to maintain availability under the New Credit Facility at or above specified
thresholds or by the existence of an event of default under the New Credit Facility. Certain baskets and carve-outs from the negative covenants, including as
to permit certain restricted payments and investments, are subject to maintaining availability under the New Credit Facility at or above a specified threshold
and the absence of a default under the New Credit Facility.

The New Credit Facility will contain a “springing” minimum fixed charge coverage ratio of 1.0 to 1.0 that is triggered when availability under the
New Credit Facility falls below a specified threshold and is tested until availability exceeds a separate specified threshold for 30 consecutive days.

The New Credit Facility contains events of default customary for facilities of this nature, including, but not limited, to: (i) events of default
resulting from the Borrowers’ failure or the failure of any credit party to comply with covenants (including the above-referenced financial covenant during
periods in which the financial covenant is tested); (ii) the occurrence of a change of control; (iii) the institution of insolvency or similar proceedings against
the Borrowers or any credit party; and (iv) the occurrence of a default under any other material indebtedness the Borrowers or any guarantor may have. Upon
the occurrence and during the continuation of an event of default, subject to the terms and conditions of the New Credit Facility, the lenders will be able to
declare any outstanding principal balance of our New Credit Facility, together with accrued and unpaid interest, to be immediately due and payable and
exercise other remedies, including remedies against the collateral, as more particularly specified in the New Credit Facility.
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Capital Requirements and Sources of Liquidity

During the year ended December 31, 2016, our capital expenditures (net of proceeds from dispositions of equipment), excluding acquisitions, were
approximately $6.5 million, $0.1 million, $0.7 million and $0.0 million in our directional drilling services business segment, pressure pumping services
business segment, pressure control services business segment and wireline services business segment, respectively, for aggregate net capital expenditures of
approximately $7.3 million primarily for the purchase of new drilling motors and replacement of MWD Kkits.

For the year ended December 31, 2015, our aggregate capital expenditures were approximately $14.6 million. This amount includes approximately
$4.4 million, $4.0 million and $6.2 million, respectively, allocated to our directional drilling, pressure pumping services and wireline services business
segments, including the purchase of new drilling motors and wireline units.

We believe that the proceeds of this offering, our operating cash flow and available borrowings under our New Credit Facility will be sufficient to
fund our operations for at least the next 12 months. As drilling and completion activity in the U.S. has increased with the rise in commodity prices since 2016,
our cash flow from operations has begun to improve and we expect cash flows to continue to improve if drilling and completion activity continues to increase.
However, our operating cash flow is sensitive to many variables, the most significant of which are utilization and profitability, the timing of billing and
customer collections, payments to our vendors, repair and maintenance costs and personnel, any of which may affect our cash available. Significant additional
capital expenditures will be required to conduct our operations and there can be no assurance that operations and other capital resources will provide cash in
sufficient amounts to maintain planned or future levels of capital expenditures and make expected distributions. Further, we do not have a specific capital
expenditures acquisition budget for 2017 or 2018 since the timing and size of acquisitions cannot be accurately forecasted. In the event we make one or more
acquisitions and the amount of capital required is greater than the amount we have available for acquisitions at that time, we could be required to reduce the
expected level of capital expenditures or distributions and/or seek additional capital. If we seek additional capital for that or other reasons, we may do so
through borrowings under our New Credit Facility, joint venture partnerships, asset sales, offerings of debt and equity securities or other means. We cannot
assure that this additional capital will be available on acceptable terms or at all. If we are unable to obtain funds we need, we may not be able to complete
acquisitions that may be favorable to us or to finance the capital expenditures necessary to conduct our operations.

Contractual and Commercial Commitments

The following table summarizes our contractual obligations and commercial commitments as of December 31, 2016 (in thousands):

Less Than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Contractual obligations:
Long-term debt, including current portion(1) $125,100 — $ 90,000 35,100 —
Operating lease obligations(2) 20,545 6,281 9,020 3,293 1,951
Capital lease obligations(3) 6,347 630 1,260 1,260 3,197
Purchase commitments to sand suppliers(4) 17,635 5,949 8,518 3,168 —

$169,627 $ 12,860 $108,798 $42,821 $ 5,148

(1) The long-term debt excludes interest payments on each obligation. The table above does not reflect our use of a portion of the net proceeds from this offering to fully repay all outstanding
borrowings under and terminate our Revolving Credit Facility and Term Loan. Please see “Use of Proceeds.” In connection with the consummation of this offering, we intend to convert $
million of outstanding indebtedness under our Term Loan into shares of common stock of the Company, to fully repay and terminate the Revolving Credit Facility and our Term Loan and to
enter into our New Credit Facility. For more information on our New Credit Facility, please see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Our New Credit Facility.”
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(2) Operating lease obligations relate to equipment, tools, office facilities and other property.

(3) Capital lease obligations relate to long-term facilities leases.

(4) The purchase commitments to sand suppliers represent our monthly obligation to purchase a minimum amount of sand from each of two sand suppliers. If the minimum purchase requirement
is not met, the shortfall is settled at the end of the year in cash. Pricing in both contracts is based on an index tied to the WTT spot price and based on whether delivery is taken at the location of
the applicable plant. Disclosure in this table provides the Company’s purchase obligations based on minimum liquidated damages and assumes that the WTT spot price is below $70.00/Bbl and
$62.50/Bbl for each of the two contracts.

Critical Accounting Policies and Estimates

The preparation of financial statements requires the use of judgments and estimates. Our critical accounting policies are described below to
provide a better understanding of how we develop our assumptions and judgments about future events and related estimations and how they can impact our
financial statements. A critical accounting estimate is one that requires our most difficult, subjective or complex judgments and assessments and is
fundamental to our results of operations.

We base our estimates on historical experience and on various other assumptions we believe to be reasonable according to the current facts and
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. We believe the following are the critical accounting policies used in the preparation of our consolidated financial statements, as well as the
significant estimates and judgments affecting the application of these policies. This discussion and analysis should be read in conjunction with Quintana
Energy Services LP’s consolidated financial statements and related notes included therewith.

Allowance for bad debts

We evaluate our accounts receivable through a continuous process of assessing our portfolio on an individual customer and overall basis. This
process consists of a thorough review of historical collection experience, current aging status of the customer accounts, and financial condition of our
customers. We also consider the economic environment of our customers, both from a marketplace and geographic perspective, in evaluating the need for an
allowance. Based on our review of these factors, we establish or adjust allowances for specific customers and the accounts receivable portfolio as a whole.
This process involves a high degree of judgment and estimation, and periodically involves significant dollar amounts. Accordingly, our results of operations
can be affected by adjustments to the allowance due to actual write-offs that differ from estimated amounts. Our estimates of allowances for bad debts have
historically been accurate. Over the last four years, our estimates of allowances for bad debts, as a percentage of accounts receivable before the allowance,
have ranged from 1.1% to 2.3%. At December 31, 2016, allowance for bad debts totaled $0.9 million, or 2.3% of accounts receivable before the allowance.
At December 31, 2015, allowance for bad debts totaled $1 million, or 2.1% of accounts receivable before the allowance. A hypothetical 100 basis point
change in our estimate of the collectability of our accounts receivable balance as of December 31, 2016 would have resulted in a $0.4 million adjustment to
2016 total operating costs and expenses. See Note 2 to the consolidated financial statements for further information.

Property, Plant, and Equipment

We calculate depreciation based on estimated useful lives of our assets. When assets are placed into service, we separately identify and account for
certain significant components of our directional drilling, pressure pumping, pressure control and wireline equipment and make estimates with respect to their
useful lives that we believe are reasonable. However, the cyclical nature of our business, which results in fluctuations in the use of our equipment and the
environments in which we operate, could cause our estimates to change, thus affecting the future calculations of depreciation.
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Impairment of long-lived assets, including intangible assets

We carry a variety of long-lived assets on our balance sheet including property, plant and equipment, and intangibles. We conduct impairment tests
on long-lived assets whenever events or changes in circumstances indicate that the carrying value may not be recoverable. Impairment is the condition that
exists when the carrying amount of a long-lived asset exceeds its fair value, and any impairment charge that we record reduces our earnings. We review the
carrying value of these assets based upon estimated undiscounted future cash flows while taking into consideration assumptions and estimates, including the
future use of the asset, remaining useful life of the asset and service potential of the asset. The determination of recoverability is made based upon the
estimated undiscounted future net cash flows of assets grouped at the lowest level for which there are identifiable cash flows independent of the cash flows of
other groups of assets, with such cash flows to be realized over the estimated remaining useful life of the primary asset within the asset group.

The quantitative impairment test we perform for long-lived assets utilizes certain assumptions, including forecasted revenue and costs
assumptions. The forecasted revenue can be affected by rig count, dayrates and the number of well completions, while our cost assumptions can be impacted
by the price of sand and labor rates. If the U.S. rig count and the price of crude oil remains at low levels for a sustained period of time, we could record an
impairment of the carrying value of our long lived assets in the future. If rig count and crude oil prices decline further or remain at low levels, to the extent
appropriate we expect to perform our impairment assessment on a more frequent basis to determine whether an impairment is required.

Insurance Accruals

We self-insure for certain losses relating to workers’ compensation, general liability, automobile, and our employee health plan. We estimate the
level of our liability related to the insurance and record reserves for these amounts in the consolidated financial statements. These estimates, which are
actuarially determined, are based on the facts and circumstances specific to existing claims and past experience with similar claims. These loss estimates and
accruals recorded in the financial statements for claims have historically been reasonable in light of the actual amount of claims paid and are actuarially
supported. Although we believe our insurance coverage and reserve estimates are reasonable, a significant accident or other event that is not fully covered by
insurance or contractual indemnity could occur and could materially affect our financial position and results of operations for a particular period.

Legal and environmental matters

As of September 30, 2017, we assessed the legal action pending against the Company and have accrued an estimate of probable and estimated
costs. Our legal department monitors and manages all claims filed and potential claims against us and reviews all pending investigations. Generally, the
estimate of probable costs related to these matters is developed in consultation with internal and outside legal counsel representing us. Our estimates are based
upon an analysis of potential results, assuming a combination of litigation and settlement strategies. The accuracy of these estimates is impacted by, among
other things, the complexity of the issues and the amount of due diligence we have been able to perform. We attempt to resolve these matters through
settlements, mediation and arbitration proceedings when possible. If the actual settlement costs, final judgments or fines, after appeals, differ from our
estimates, our future financial results may be adversely affected.

Equity based compensation

We are required to value our common stock or, in the case of our predecessor Quintana Energy Services LP, our common units, for purposes of
recognizing equity based compensation. To date, we have not recognized any equity based compensation due to the terms of the awards. In order to determine
the fair market value of our common stock or common units on the grant date of our equity based compensation, our management utilizes three valuation
methodologies: (i) discounted cash flow (“DCF”) analysis, (ii) public peer trading analysis and (iii) asset value analysis. We have consistently used DCF
analysis and public peer trading analysis in our equity
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valuations over time, and starting mid-2016, incorporated an asset value analysis as well given the deterioration of our cash flow (our operating cash flows
trended negative in 2016) and liquidity during that period, leading to the conclusion that incorporating an asset value analysis was appropriate as well.

*  The DCF analysis is predicated upon a five-year projection with material assumptions made for revenue, EBITDA margin, capital
expenditures and tax rate. Those assumptions are used to arrive at a forecasted free cash flow (“FCF”). We then assume a terminal event at
the end of the 5-year projection period and derive an implied terminal value by applying our public company peer group’s EBITDA multiple
to our projected terminal year EBITDA result. The terminal value and FCF are then discounted using our public company peer group’s
average weighted average cost of capital (“WACC”). Estimating a five-year projection and the applicable assumptions is highly complex and
subjective and determining the appropriate peer group to determine our peer group EBITDA multiple and average WACC is subjective. Our
management selects a group of comparable public companies in each valuation exercise whose equity market pricing reflects the market’s
view on key sector, geographic and service lines similar to those that drive our business.

*  The public peer trading analysis is predicated upon the selection of public peers described above and calculating implied trading multiples of
enterprise value to EBITDA. These multiples are then applied to our forecasted EBITDA results for the selected forecast period which
calculates an implied enterprise value for us. The current net debt is subtracted from the enterprise value to arrive at an equity value. As
described above, both forecasting our EBITDA to apply to the market multiple and selecting our peer group involve subjective judgment by
management. In addition, because we are not publicly traded, common valuation practice dictates that we apply an illiquidity discount to the
implied equity value produced by the public company multiples, and there is subjective judgement in determining the illiquidity discount as
well.

*  The asset value analysis is a more conservative valuation approach based on the intrinsic liquidation value of our property, plant and
equipment and working capital rather than the our cash flow potential. We from time to time obtain asset appraisals completed by an
independent third party and will take the most recent appraisal into account in connection with this liquidation analysis. For example, we
obtained a third-party appraisal in October 2016 for our Revolving Credit Facility lenders that we considered in connection with performing
the asset value analysis in February 2017. There is subjectivity in determining the liquidation values of our assets as there are limited
comparable transactions and auctions to clearly point to a market value.

The equity values derived by these three methodologies are then weighted based on relevance and appropriateness given the current market
environment at the time the valuation exercise is performed to arrive at a consolidated equity valuation. There is an element of subjectivity to each of the
valuation methodologies as well as the weighting of the three methodologies in arriving at fair market value.

Upon the completion of this offering, this critical accounting policy will no longer be a critical or significant estimate in the determination of the
fair market value of equity grants to our employees because our common stock will be publicly traded.

Upon the closing of this offering, we will recognize approximately $ million of equity based compensation expense, assuming that this
offering closes on

Emerging Growth Company

The Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) permits an “emerging growth company” like us to take advantage of an
extended transition period to comply with new or revised accounting standards applicable to public companies. We are choosing to “opt out” of this provision
and, as a result, we will comply with new or revised accounting standards as required when they are adopted. This decision to opt out of the extended
transition period is irrevocable.
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Internal Controls and Procedures

We are not currently required to comply with the Security and Exchange Commission’s (“SEC”) rules implementing Section 404 of Sarbanes-
Oxley, and are therefore not required to make a formal assessment of the effectiveness of our internal control over financial reporting for that purpose. Upon
becoming a public company, we will be required to comply with the SEC’s rules implementing Section 302 of Sarbanes-Oxley, which will require our
management to certify financial and other information in our quarterly and annual reports and provide an annual management report on the effectiveness of
our internal control over financial reporting. We will not be required to make our first assessment of our internal control over financial reporting under
Section 404 until the year following our first annual report required to be filed with the SEC for the year ended December 31, 2018. We will not be required
to have our independent registered public accounting firm attest to the effectiveness of our internal control over financial reporting under Section 404 until
our first annual report subsequent to our ceasing to be an “emerging growth company” within the meaning of Section 2(a)(19) of the Securities Act. To
comply with the requirements of being a public company, we will need to implement additional financial and management controls, reporting systems and
procedures and hire additional accounting, finance and legal staff.

We and our independent registered public accounting firm identified material weaknesses in our internal control over financial reporting as of
December 31, 2016. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a
reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. To
facilitate the ongoing maintenance and period end closing of the Company books, at certain QES entities, certain individuals are not prevented from both
initiating and recording (“creating and posting”) journal entries into the general ledger without proper monitoring or manual approval of the journal
entries. Additionally, within certain QES entities’ accounting systems, members of management have access to and use a ‘super user’ account without
monitoring, which grants users significant conflicting capabilities and does not allow for tracking of the user’s activities. Therefore, individuals have the
ability to record and/or alter entries within the Company’s general ledger without appropriate review, leading to a reasonable possibility of a material
misstatement of the financial statements.

We are in the process of implementing measures designed to improve our internal control over financial reporting and remediate the control
deficiencies that led to the material weaknesses, including actively seeking to recruit additional finance and accounting personnel, are evaluating and
formalizing the roles and responsibilities of our finance and accounting personnel across our business units. We can give no assurance that these actions will
remediate this deficiency in internal control or that additional material weaknesses or significant deficiencies in our internal control over financial reporting
will not be identified in the future. Additionally, the material weaknesses could result in misstatements to our financial statements or disclosures that would
result in material misstatements to our annual or interim consolidated financial statements that would not be prevented or detected.

Our independent registered public accounting firm is not yet required to formally attest to the effectiveness of our internal control over financial
reporting, and will not be required to do so for as long as we are an “emerging growth company” pursuant to the provisions of the JOBS Act or as long as we
are a non-accelerated filer. See “Summary—Emerging Growth Company Status.” Please also see “Risk Factors—Risks Related to this Offering and Our
Common Stock—For as long as we are an emerging growth company, we will not be required to comply with certain reporting requirements, including those
relating to accounting standards and disclosure about our executive compensation, that apply to other public companies” and “Risk Factors—Risks Related to
this Offering and Our Common Stock—If we fail to remediate material weaknesses in our internal control over financial reporting, or experience any
additional material weaknesses in the future or otherwise fail to develop or maintain an effective system of internal controls in the future, we may not be able
to accurately report our financial condition or results of operations which may adversely affect investor confidence in us and, as a result, the value of our
common stock.”
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Inflation

Inflation in the U.S. has been relatively low in recent years and did not have a material impact on our results of operations for the years ended
December 31, 2016 and 2015. Although the impact of inflation has been insignificant in recent years, it is still a factor in the U.S. economy and we tend to
experience inflationary pressure on the cost of oilfield services and equipment as increasing oil and gas prices increase drilling activity in our areas of
operations and the rest of equipment, materials and supplies required for our services increase.

Quantitative and Qualitative Disclosure About Market Risks

The demand, pricing and terms for oil and gas services provided by us are largely dependent upon the level of activity for the U.S. oil and natural
gas industry. Industry conditions are influenced by numerous factors over which we have no control, including, but not limited to: the supply of and demand
for oil and natural gas; the prices and expectations about future prices of oil and natural gas; the cost of exploring for, developing, producing and delivering
oil and natural gas; the expected rates of declining current production; the discovery rates of new oil and natural gas reserves; available pipeline and other
transportation capacity; weather conditions; domestic and worldwide economic conditions; political instability in oil-producing countries; environmental
regulations; technical advances affecting energy consumption; the price and availability of alternative fuels; the ability of oil and natural gas producers to
raise equity capital and debt financing; and merger and divestiture activity among oil and natural gas producers.

The level of activity in the U.S. oil and natural gas E&P industry is volatile. Expected trends in oil and natural gas production activities may not
continue and demand for our services may not reflect the level of activity in the industry. Any prolonged substantial reduction in oil and natural gas prices
would likely affect oil and natural gas production levels and therefore affect demand for our services. A material decline in oil and natural gas prices or U.S.
activity levels could have a material adverse effect on our business, financial condition, results of operations and cash flows. Demand for our services has
continued to improve since May 2016 after our industry experienced a significant downturn beginning in late 2014. Our improving outlook in both activity
levels and margin performance are based on our relative scale and strong positioning in each of our four business segments. Should oil and gas prices again
decline, the demand for the services we offer could be negatively impacted.

Interest Rate Risk

We had a cash and cash equivalents balance of $7.8 million at September 30, 2017. We do not enter into investments for trading or speculative
purposes. We do not believe that we have any material exposure to changes in the fair value of these investments as a result of changes in interest rates.
Declines in interest rates, however, will reduce future income from cash equivalent investments.

We had $79.1 million outstanding under the Revolving Credit Facility at September 30, 2017, which bears interest at a variable rate generally
based on prime plus various factors. As of September 30, 2017, the weighted average interest rate on amounts borrowed under the Revolving Credit Facility
was approximately 5.99%. Based on the current debt structure, a 1.0% increase or decrease in the interest rates would increase or decrease interest expense by
approximately $1.2 million per year. In connection with the consummation of this offering, we intend to convert $ million of outstanding indebtedness
under our Term Loan into shares of common stock of the Company, to fully repay and terminate the Revolving Credit Facility and the remaining borrowings
under our Term Loan and to enter into our New Credit Facility. For more information on our New Credit Facility, please see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Our New Credit Facility.” Our New Credit Facility is also expected to have a variable interest
rate. Our Term Loan has a fixed paid-in-kind interest rate of 10.0% per annum. We do not currently hedge our interest rate exposure.

Off-Balance Sheet Arrangements

We currently have no off-balance sheet arrangements.
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BUSINESS
Overview

We are a growth-oriented provider of diversified oilfield services to leading onshore oil and natural gas E&P companies operating in both
conventional and unconventional plays in all of the active major basins throughout the U.S. The following business segments comprise our primary services:
(1) directional drilling services, (2) pressure pumping services, (3) pressure control services and (4) wireline services. Our directional drilling services enable
efficient drilling and guidance of the horizontal section of a wellbore using our technologically-advanced fleet of downhole motors and 117 MWD kits. Our
pressure pumping services include hydraulic fracturing, cementing and acidizing services, and such services are supported by a high-quality pressure pumping
fleet of 236,125 HHP as of September 30, 2017. Our primary pressure pumping focus is on large hydraulic fracturing jobs. Our pressure control services
provide various forms of well control for completions and workover applications through our 23 coiled tubing units, 36 rig-assisted snubbing units and
ancillary equipment. Our wireline services include 50 wireline units providing a full range of pump-down services in support of unconventional completions,
and cased-hole wireline services enabling reservoir characterization.

Our operations are diversified by our broad customer base and expansive geographical reach. We currently operate throughout all active major
onshore oil and gas basins in the U.S. and we served more than 800 customers as of November 30, 2017. We have cultivated and maintain strong
relationships with our E&P company customers, including leading companies such as EOG Resources, Pioneer Natural Resources Company, XTO Energy
Inc., Newfield Exploration Company and Antero Resources Corporation.

Demand for our services has continued to improve since May 2016 as oil and natural gas prices have increased from previous levels and as the
Baker Hughes U.S. land rig count has increased from 374 rigs on May 27, 2016 to 919 rigs as of January 12, 2018. Although our industry experienced a
significant downturn beginning in late 2014 and remained depressed for a prolonged period, which materially adversely affected our results in 2015 and 2016,
the rebound in demand and increasing rig count beginning in May 2016 has improved both activity levels and pricing for our services. Our revenue has
increased each quarter from the quarter ended June 30, 2016 through the quarter ended September 30, 2017. From the second quarter of 2016 through the
third quarter of 2017, our directional drilling services business segment increased the number of rig days by 160.4%, while dayrates have improved from the
lows we experienced during the second quarter of 2016. Moreover, through the downturn, we have steadily increased our market share in our directional
drilling business services segment. We also reactivated our second and third pressure pumping fleets in February and October 2017, respectively, and our frac
utilization is approaching full utilization for our active fleets. Utilization of our pressure control and wireline assets has also continued to improve since the
second quarter of 2016.

We used the downturn as an opportunity to optimize our cost structure and increase efficiency to better serve our customers. As part of these cost
control initiatives, we closed unprofitable locations serving non-key regions, renegotiated supplier contracts and certain equipment leases to improve
profitability and reduced general and administrative expenses. To improve operational efficiencies, we streamlined our internal processes and further
improved customer focus.
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Our Services

We classify the services we provide into four reportable business segments: (1) directional drilling services, (2) pressure pumping services,
(3) pressure control services and (4) wireline services. We describe each of these segments below.

The charts below reflect the percentage of our revenues attributable to each of our business segments, and to each of the basins in which we
operate, for the nine months ended September 30, 2017.

Revenue ($307.2 million) for the nine months ended September 30, 2017
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Directional Drilling Services

Our directional drilling services business segment provides the highly-technical and essential services of guiding horizontal and directional drilling
operations for E&P companies. Directional drilling services enable E&P companies to drill horizontal wells that offer greater exposure to targeted reservoir
horizons than vertical wells, and have become the standard means for drilling unconventional wells. According to Baker Hughes, 86% of all active rigs
operating in the U.S. during the week ended January 12, 2018, were drilling horizontal wells, as compared to only 26% of active rigs as of ten years ago as of
the same date. Approximately 92% of our directional drilling revenue is from “follow-me rigs,” which involve non-contractual, generally recurring services
as our directional drilling team members follow a drilling rig from well-to-well or pad-to-pad for multiple wells, and in some cases, multiple years. With
increasing use of pad drilling and reactivation of rigs, through the third quarter of 2017 we have increased the number of “follow-me rigs” from
approximately 27 in the second quarter of 2016 to 56 as of September 30, 2017. Furthermore, increases in rig efficiency and multi-well pad drilling favor our
directional drilling services business segment, which is now able to complete more jobs per year.

Our directional drilling services business segment is one of the largest independent providers of domestic onshore directional drilling services. We
offer a complete package of premium drilling services, including directional drilling, horizontal drilling, underbalanced drilling, MWD, rental tools and pipe
inspection services. Our equipment package also includes various technologies, including our positive pulse MWD navigational tool asset fleet, mud motors
and ancillary downhole tools, as well as third-party electromagnetic navigational systems. These technologies, coupled with our services and experienced and
specialized personnel, allow our customers to drill wellbores to specific target zones within narrow location parameters. Our personnel are involved in all
aspects of a well, from the initial planning of a customer’s drilling program to the management and execution of the horizontal or directional drilling
operations. Our directional drilling team will remain on location 24 hours per day and oversee all drilling operations, both of the vertical and lateral wellbore,
until
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completion. In addition, our remote monitoring capabilities allow our supervisory personnel to continuously monitor the progress of each directional drilling
job across multiple drilling locations. Our directional drilling services are supported by our 30,000 square foot facility in Willis, Texas that allows us to
manufacture downhole motors and perform a majority of our machining, repair and testing of our directional drilling equipment in-house. We believe our
vertically integrated operations, from our in-house manufacturing and repair facilities to trucking and logistics capabilities, provide operational flexibility
valued by our customers and represent a competitive advantage.

We provide directional drilling services to E&P companies in many of the most active areas of onshore oil and natural gas development in the
U.S., including the Permian Basin, Eagle Ford Shale, Mid-Continent region (including the SCOOP/STACK), Marcellus/Utica Shale and DJ/Powder River
Basin.

We also provide a suite of integrated and related services, including downhole rental tools and third-party inspection services of drill pipe and
downhole tools. The demand for these services is primarily influenced by customer drilling-related activity levels. We introduced these tool rental and
inspection services in 2008 in response to customer demand and increasing third-party costs relating to tool inspections. Our tool rental and inspection
business is complementary to the other services we offer and provides us with opportunities to offer our other services in addressing the drilling needs of our
customers.

Pressure Pumping Services

We are a leading provider of pressure pumping services in the Mid-Continent region, primarily in our capacity as a provider of hydraulic fracturing
services to E&P companies. Pressure pumping services are intended to optimize hydrocarbon flow paths during the completion phase of horizontal wells. We
focus on providing services for larger frac jobs, but have the capability to provide a customized range of frac services to meet the particular needs of our
customers. We believe our technical capabilities, depth of talent and operational flexibility allow us to accommodate the increasing HHP requirements of our
customers’ frac jobs and such strengths provide us with access to a large number of customers. In addition, many of these jobs require logistically intensive
service and mobility capabilities for which we are well suited as a result of our basin-specific experience. We believe such operational flexibility allows us to
be responsive to our customers’ needs, increasing the utilization of our assets and strengthening our existing customer relationships. For example, our strong
operational performance is demonstrated by an exclusive contract for our third frac spread with a leading independent operator for approximately 12 months
of dedicated work in the Mid-Continent region that commenced in October 2017.

As of September 30, 2017, our pressure pumping fleet had a capacity of 236,125 HHP, of which 209,100 HHP was dedicated to hydraulic
fracturing, 14,525 HHP was dedicated to cementing and 12,500 HHP was dedicated to acidizing. As of September 30, 2017, we had 160,275 total deployed
HHP, 133,250 of which was deployed to hydraulic fracturing. Of our total active HHP dedicated to hydraulic fracturing, approximately 83.5% is dedicated to
unconventional hydraulic fracturing services in the Mid-Continent, approximately 14.3% is dedicated to hydraulic fracturing services in the Rockies, and
approximately 2.2% is dedicated to vertical fracturing services. We have successfully grown our pressure pumping services business segment through organic
growth and acquisitions. From January 1, 2007 to September 30, 2017, we have increased our total fleet from 15,450 HHP to 236,125 HHP. Additionally, in
early September 2017, we entered into a contract to reactivate our third frac spread in the Mid-Continent region.

We have historically focused our operations in this business segment in the Mid-Continent region (including the SCOOP/STACK) and Rocky
Mountain region (including the Williston Basin), with an additional presence in the Permian Basin, and believe that we are well-positioned in these regions
given demand for our services continues to improve.

We believe our high-quality active pressure pumping assets, with the majority of our pressure pumping equipment built within the last five years,
allows us to provide reliable services to our customers. Our pressure
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pumping fleet operates out of two facilities in Oklahoma, a 41,475 square foot facility in Ponca City and a 43,510 square foot facility in Union City. Through
our Oklahoma City pressure control facility, we have the in-house ability to retrofit and perform maintenance on our frac pumps and blenders, allowing us to
better preserve our pressure pumping equipment at a lower cost versus outsourcing to third parties. In addition, we have multi-year proppant supply contracts
for approximately 167,000 average annual tons through 2020. We also have 13,250 tons of flat sand storage in Enid, Oklahoma in our facility located on the
BNSF Railway, which provides access to the materials needed to ensure consistently reliable operations.

We also provide cementing services, including surface- and intermediate-casing and long-string cementing capabilities, as well as a full range of
acid stimulation services, including CO2 foamed acid stimulation, in all of the basins in which our pressure pumping services operate.

Our personnel have extensive technical expertise and customer relationships, which we believe enables us to maintain and further expand our
presence in these regions. Additionally, we believe these regions will continue to benefit from E&P companies’ increasing design of more complex wells,
with higher service intensity that increases demand for our services.

Pressure Control Services

Our pressure control services business segment consists of coiled tubing, rig-assisted snubbing, nitrogen, fluid pumping and well control services.
These services provide essential support for drilling, completion and workover activities in unconventional resource plays. Our pressure control services have
the ability to operate under high pressure without delay or production halts for a well that is under pressure. Ceasing or suppressing production during the
completion phase of an unconventional well could result in formation damage impacting the overall recovery of reserves and ultimately resulting in reduced
returns for our E&P customers. Our pressure control services help E&P companies minimize the risk of such damage during completion activities. As of
September 30, 2017, we provided our pressure control services through our fleet of 23 coiled tubing units (greater than 80% of which have two-inch or larger
diameter coil, allowing us to service extended reach laterals), 36 rig-assisted snubbing units, 24 nitrogen pumping units and 28 pumping units. We provide our
pressure control services in the Mid-Continent region (including the SCOOP/STACK), Eagle Ford Shale, Permian Basin, Marcellus/Utica Shale, DJ/Powder
River Basin, Haynesville Shale, Fayetteville Shale and Williston Basin (including the Bakken Shale).

Our coiled tubing units are used in the provision of well-servicing and workover applications, or in support of unconventional completions. Our
rig-assisted snubbing units are used in conjunction with a workover rig to insert or remove downhole tools or in support of other well services while
maintaining pressure in the well, or in support of unconventional completions. Our nitrogen pumping units provide a non-combustible environment downhole
and are used in support of other pressure control or well-servicing applications. Our fluid pumping units are used primarily in the support of our coiled tubing
intervention activities.

We also offer highly-technical and specialized well control services, which are typically required in response to emergencies at the well,
particularly fires and blowouts. Our team is comprised of oilfield services veterans with extensive domestic and international experience in well control
operations dating back to the 1980s.

We have in-house manufacturing and repair capabilities through our 120,000 square foot facility in Oklahoma City, Oklahoma that differentiates us
and provides us with the ability to create customized solutions and make efficient repairs. These capabilities provide us the flexibility to customize coiled
tubing and rig-assisted snubbing equipment, which has led to improved safety designs, decreased rig-up time and overall efficiency.

Wireline Services

Our wireline services business segment principally works in connection with hydraulic fracturing services in the form of pump-down services for
setting plugs between frac stages, as well as the deployment of
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and hydraulic fracturing services required for “plug-and-perf” completions increases efficiencies for our customers by reducing downtime between each
process, which in turn allows us to complete more stages in a day and ultimately reduces the number of days it takes our customers to complete a well. We
have 50 wireline units, with 33% utilization for the month of September 2017. We also offer a full range of other pump-down and cased-hole wireline
services, including electro-mechanical pipe-cutting and punching. We provide cased-hole production logging services, injection profiling, stimulation
performance evaluation and water break-through identification through this business segment. Additionally, we provide industrial logging services for cavern,
storage and injection wells, and have exclusive leases to operate Archer’s POINT® proprietary detection system and the SPACE® imaging and measurement
platform in the U.S. land market. The POINT® system includes seven powerful diagnostic programs that enable a proactive and systematic approach to
managing well integrity. The SPACE® imaging and measurement platform utilizes ground breaking ultrasonic techniques to enable true spatial understanding
of the downhole environment. A multi-element transducer, operated as a phased array, and advanced signal and image processing algorithms combine to
produce high resolution 2D and 3D rendered images.

We established our wireline services business segment in 2014 to enter the horizontal “plug-and-perf” market which was highly-complementary to
our pressure pumping services. We hired experienced management personnel and ordered new, custom built, cased-hole wireline trucks and equipment. The
Archer Acquisition in December 2015 significantly expanded our fleet. As of September 30, 2017, we owned 50 wireline units and operated from eight
facilities throughout the Permian Basin, Eagle Ford Shale and Mid-Continent region (including the SCOOP/STACK). We offer our wireline services in all
markets in which we provide pressure pumping services. From January 2016 to September 2017, we have completed approximately 12,437 stages in the U.S.
with a success rate of approximately 98.6%.

Industry Overview and Trends Impacting Our Business

Demand for our services is primarily driven by the level of drilling and completion activity by E&P companies, which has risen beginning in the
second quarter of 2016 in response to rising commodity prices and increasing efficiencies from methods applied to the development of unconventional oil and
natural gas wells in the U.S.

Improving Macro Outlook and U.S. E&P Activity Levels

Improving commodity prices. Crude oil prices have increased from their lows of $26.21 per Bbl in early 2016 to $64.30 per Bbl as of January 12,
2018 (based on the WTT), but remain 40% lower than a high of $107.26 per Bbl in June 2014. Natural gas prices have increased from their lows of $1.64 per
MMBtu in early 2016 to $3.20 per MMBtu as of January 12, 2018, but remain 61% lower than a high of $8.15 per MMBtu in February 2014. Drilling and
completion activity in the U.S. has increased significantly with the rise in commodity prices.

Production increases favor U.S. unconventional plays. Improving supply and demand balances are expected to disproportionately benefit U.S.
drilling and completion activities due to superior economics of many unconventional basins, as well as the more advantageous and stable business, legal and
political environment in the U.S. as compared to other regions globally. The U.S. Energy Information Administration (“EIA”) is predicting global demand
growth for oil and NGLs of more than 3.4 MMBDbl/d from 2017 to 2019. The EIA estimates that the U.S. will be among the largest benefactors of that
demand growth, with U.S. oil and NGLs production estimated to rise by more than 1.5 million MMBDbl/d over the same period. The EIA also estimates that
U.S. shale natural gas production will be a meaningful component of global natural gas production growth, with total U.S. natural gas production expected to
rise by 47% between 2012 and 2040.

Rising domestic drilling rig counts. U.S. drilling activity has already rebounded significantly from the lows experienced in 2016. According to
Baker Hughes, the U.S. land rig count has risen from a low of 374 rigs in May 2016 to approximately 919 rigs as of January 12, 2018, an increase of more
than 145%. According to
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Spears & Associates, the total U.S. land rig count is expected to average 991 rigs in 2018, a material escalation relative to the 2016 average of 483 rigs.
Attractive Secular Trends Related to Unconventional Oil and Natural Gas Development

North American E&P companies have increasingly focused on exploiting unconventional oil and gas basins through the increased use of
horizontal drilling and high intensity completion activities, supporting improved production of oil and natural gas. These trends are expected to continue as
U.S. unconventional production continues to take an increasing share of total global production.

Increasing focus on horizontal drilling activity and high-efficiency rigs. We view the horizontal rig count as a reliable indicator of the overall level
of demand for our services. According to Baker Hughes, horizontal rigs accounted for 86% of all total active rigs in the U.S. as of January 12, 2018, as
compared to only 26% a decade earlier. Horizontal drilling allows E&P companies to drill wells with greater exposure to the economic payzone of a targeted
formation, thus improving production. The advantages of horizontal drilling have increasingly led to greater demand for high-specification rigs that are more
efficient at drilling in shale formations than older drilling rigs. Additionally, high-specification rigs which are capable of pad drilling operations have become
more prevalent in North America and enable the operator to drill more wells per rig per year than older rigs. According to Spears & Associates, the average
annual number of wells drilled per rig in the U.S. has risen from 24 in 2012 to 28 in 2017.

Longer lateral lengths and greater completions intensity per well. Completion of horizontal wells has evolved to require increasingly longer
laterals and more hydraulic fracturing stages per horizontal well, which increase the exposure of the wellbore to the reservoir and improve production of the
well. Hydraulic fracturing operations are conducted via a number of discrete stages along the lateral section of the wellbore. As wellbore lengths have
increased, the number of hydraulic fracturing stages has continued to rise. According to Spears & Associates, from 2014 to 2016 the average number of stages
per horizontal well increased from 23 stages per well to 34 stages per well and is expected to further increase to an average of 48 stages per horizontal well in
2018. The market has also trended toward larger scale hydraulic fracturing operations, characterized by more HHP per well. This requires a greater number of
hydraulic fracturing units per fleet to execute a completion job. These trends, along with the overall expected, continued recovery of U.S. drilling and
completion activity, favor continued growth of the hydraulic fracturing sector. Spears & Associates forecasts that U.S. demand for HHP is expected to
increase more than 112% from the fourth quarter of 2016 to the fourth quarter of 2018.

Favorable Competitive Environment

Our scale is a differentiator in a fragmented market. The markets we serve, and the oilfield services market in general, are characterized by
fragmentation and consist of a large number of small independent operators serving these markets. We believe our relative scale is a differentiator, as we are a
leading independent provider of directional drilling and pressure control services and have significant scale in both our pressure pumping and wireline service
offerings.

Market for our services is tightening. We are well positioned for the ongoing recovery we are experiencing in each of our business segments, all of
which have already realized pricing improvement from the lows observed in 2016. Our improving outlook in both activity levels and margin performance are
based on our relative scale and strong positioning in each of our four business segments.

While we believe these trends will benefit us, our markets may be adversely affected by industry conditions that are beyond our control. For
example, the overall decline in oil prices from their high levels in 2014 to their low levels in 2016 and the uncertainty regarding the sustainability of current
oil prices has materially affected and may continue to materially affect the demand for our services and the rates that we are able to charge. For more
information on this and other risks to our business and our industry, please read “Risk Factors—Risks Related to Our Business and Industry.”
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Business Strategies

Our principal business objective is to create value for stockholders by profitably and safely continuing to pursue accretive growth opportunities,
including organic investments in each of our four business segments, as well as acquisitions in our existing and complementary lines of business. In addition
to these growth strategies, we also intend to achieve our business objectives through successfully meeting existing customer demand and exceeding customer
expectations in each of our four business segments in conventional and unconventional basins across the U.S. We believe our diversified services address a
wide range of customer needs, and the suite of products and services we offer allow us to provide our customers with the specialized products and services
that we view as key to efficient hydrocarbon recovery. We expect to achieve this objective through the following business strategies:

*  Achieve operational excellence through our focus on performance and reliability. We believe that our services are differentiated from our
competitors by our operational excellence and high levels of reliability. During the recent downturn in the oil and natural gas industry, we
pursued enhancements to our repair and maintenance capabilities, which have led to improved reliability and operational performance.
Higher reliability on the well site translates into more revenue days on site and increases our profitability, while delivering a high level of
services to our customers. As a result, we continue to set new company records for our directional drilling services business segment,
recently completing a job where we averaged 5,000 feet drilled in every 24-hour period throughout the well, and we routinely exceed
customer plans for time to a targeted depth. We regularly achieve a high post-job customer satisfaction rate in our pressure pumping services
business segment. In our pressure control services business segment, we recently completed a coiled tubing job with 100 plus plugs drilled
and in our wireline services business segment we achieved a success rate of 98.3% in the nine months ended September 30, 2017.

*  Capitalize on the recovery of the oil and gas industry. Our suite of products and services is specifically designed for the U.S. onshore
unconventional oil and gas industry. We plan to capitalize on the anticipated growth in activity and expected recovery in utilization and
pricing as we deploy our modern assets across our four business segments. Many of our assets are ready to deploy at minimal cost and will
return to work as we see attractive high return opportunities. For example, as of September 30, 2017 utilization for our directional drilling
MWD Kkits, coiled tubing units, rig-assisted snubbing units and wireline units was 34%, 35%, 25% and 30%, respectively. In addition,
approximately 92% of our directional drilling revenue is from “follow-me rigs” which is generally recurring activity as we follow a drilling
rig from well-to-well. With increasing use of pad drilling and reactivation of rigs, we have increased the number of “follow-me rigs” from
approximately 27 in the second quarter of 2016, to 56 as of September 30, 2017. In our pressure pumping services business segment, we
reactivated our second and third pressure pumping fleets in February and October 2017, respectively. The breadth of our operations across
the U.S. allows us to effectively capitalize on recovery trends, and we will strategically deploy our assets in response to the most profitable
opportunities in the market.

*  Pursue continued growth in our existing business segments. We intend to continue evaluating organic growth opportunities that build scale in
our existing services and geographies, while meeting our threshold for targeted financial returns.

*  Cross-sell our complementary services. We believe our multi-service offering, brand recognition and strong relationships with our customers
will continue to allow us to successfully cross-sell our services to new and existing customers. We completed a full rebranding of our
business in the second quarter of 2017 to align all business segments under the QES brand. Offering a broader range of services for the same
customers will further strengthen our existing customer relationships and increase profitability. For example, we often bundle some
combination of our pressure
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pumping services, wireline services and coiled tubing services for a customer on a single well site, demonstrating the complementary nature
of our multi-service offering. Additionally, we continue to cross-sell our wireline services and pressure pumping services for “plug-and-perf”
hydraulic fracturing strategies with our customers.

»  Selectively pursue organic growth opportunities. We believe we have a strong track record of identifying opportunities to increase the size of
our existing business segments through purchases of new or refurbished equipment. Historically, we have generated high returns through the
purchase of new assets for existing business lines and will continue to focus on such opportunities going forward. For example, since the
acquisition of DDC in 2007, we organically increased the number of MWD Kkits available for deployment for directional drilling jobs from
ten to 63 at December 31, 2015 (prior to the Archer Acquisition). Additionally, from the time of the acquisition of COWS in 2006 until
December 31, 2014 (prior to the CAF Acquisition), we increased our pressure pumping HHP capacity by approximately 1,339% almost
entirely through organic means.

*  Evaluate strategic, accretive acquisitions. We intend to evaluate accretive acquisitions to strategically enhance our scale and market position
in our existing business segments and to add complementary service offerings, while meeting our threshold for targeted financial returns.
Our management team has a demonstrated track record of acquiring, consolidating and integrating acquisitions that have realized meaningful
synergies and created value for the common unitholders of Quintana Energy Services LP. For example, we completed the Archer Acquisition
in late 2015, which significantly increased scale and market position in our existing business segments, added new customer relationships
and provided a new service offering (pressure control services). We identified and realized total annual cost savings of approximately
$20.0 million through the closure and consolidation of facilities and operating cost synergies. We will continue to pursue accretive
acquisitions leveraging our balance sheet flexibility following the offering to facilitate the continued expansion of our asset base, customer
base, geographic presence and service offerings, which we believe will permit us to increase our market leadership position and returns for
stockholders. We expect that the highly fragmented nature of our industry will afford us the opportunity to make strategic and accretive
acquisitions, primarily of independent services companies, leveraging our acquisition and integration expertise.

*  Continue our focus on customer service and safety. We value our reputation for reliable and qualified personnel and safe operations, and our
corporate culture focuses on safety and customized and high quality customer service. Employee development and training is a vital part of
our efforts to strengthen our organization and ensure we have an experienced and qualified workforce focused on providing the highest level
of customer service while maintaining safe operations. We have a dedicated facility in Ponca City, Oklahoma where we educate and train
both new and experienced members of our completion and production services workforce. Additionally, we are in the process of developing
a similar training facility in Willis, Texas focused on providing customized education and training to our directional drilling services
workforce. Our training programs include classroom and hands-on field work to provide our employees the training required to safely and
effectively deliver the results that meet or exceed our customers’ specifications and requirements. We seek to increase productivity,
efficiency and performance through our employees by providing an environment for ongoing learning both in the classroom and the field.
We believe our focus on continuous training and employee development allows us to build long-term relationships with our employees and
increases our ability to deliver high-quality services to our customers and our focus on safety has resulted in a total recordable incident rate
below industry average.
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Competitive Strengths
We believe we will be able to successfully execute our business strategies because of the following competitive strengths:

*  Multi-service offering with a complementary suite of products and services. Our multi-service offering and our operational flexibility
position us to serve a broad number of E&P companies with a variety of service needs critical to their operations. We provide a diverse set of
services to our customers, from the well planning and drilling phase (directional drilling services) through the completion phase (pressure
pumping, wireline and pressure control services) and production phase (pressure control services). Our position across the well life cycle
provides us with opportunities to cross-sell our products and services to customers and further strengthens our relationships.

*  Modern assets supported by in-house manufacturing, repair and maintenance capabilities. Our modern equipment allows us to deliver
reliable services to our customers, while minimizing downtime and increasing efficiency. In our directional drilling services business
segment, our in-house ability to rebuild, upgrade and customize our equipment improves operational performance and reliability and
differentiates us from some of our competitors that rent MWD kits and outsource maintenance to third-parties. Our high-quality pressure
pumping equipment was largely built within the last five years, and we fully maintained our active fleet throughout the recent industry
downturn to ensure optimal reliability and performance. In addition, in our pressure pumping services business segment, we retrofit and
perform maintenance on certain frac pumps and blenders. In our pressure control services business segment, we manufacture certain
components and assemble coiled tubing and rig-assisted snubbing equipment, including customized equipment configurations which have
led to improved safety designs, decreased rig-up time and overall ease of operations. We believe our in-house manufacturing, repair and
maintenance capabilities allow us to continuously optimize and maintain our equipment and ensure high levels of operational capabilities
and reliability across all of our business segments. We believe our modern assets increase our ability to deliver strong operational
performance for our customers, result in more revenue generating days on the wellsite, and increase profitability.

«  Significant operating leverage to the upstream recovery. We have a large fleet of well-maintained assets that are positioned to benefit from
the continued recovery in upstream capital spending. We have significant equipment capacity across most of our service lines that is ready to
deploy at a minimal cost, providing us with operating leverage to the continuing recovery in unconventional oil and natural gas activity as
both utilization and pricing increase. Prior to the downturn, we believe that we generated strong margins and returns on capital compared to
our peers and we are currently well-positioned to achieve similar results in the current market. In addition, during the recent downturn in the
oil and natural gas industry, we focused on streamlining our business by increasing efficiencies and reducing costs to further enhance returns
while increasing scale with the Archer Acquisition to create a platform well-positioned for growth.

» Diversified geographical base with in-basin scale. Our operations are geographically diversified across many of the most active
unconventional plays and conventional basins throughout the U.S. Our directional drilling services business segment operates in the Permian
Basin, Eagle Ford Shale, Mid-Continent region, (including the SCOOP/STACK), Marcellus/Utica Shale and DJ/Powder River Basin. Our
pressure pumping services business segment has historically operated in the Mid-Continent region (including the SCOOP/STACK) where
we have a leading market position, as well as the Rocky Mountain region (including the Williston Basin) and the Permian Basin. Our
pressure control services business segment operates in the Mid-Continent region (including the SCOOP/STACK), Eagle Ford Shale, Permian
Basin, Marcellus/Utica Shale, DJ/Powder River Basin, Haynesville Shale, Fayetteville Shale and Williston Basin (including the Bakken
Shale) providing
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access across the continental U.S. Lastly, our wireline services business segment provides services throughout the Permian Basin, Eagle
Ford Shale and Mid-Continent region (including the SCOOP/STACK), Haynesville Shale and the DJ/Powder River Basin. These expansive
operating bases provide us with access to a number of nearby unconventional crude oil and natural gas basins, both with existing customers
expanding their production footprint and third parties acquiring new acreage. Our proximity to existing and prospective customer activities
allows us to anticipate or respond quickly to such customers’ needs and efficiently deploy our assets.

*  The following map demonstrates our broad geographic footprint as of September 30, 2017:
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*  High-quality and diverse customer base supported by strong relationships. As a result of our extensive business history, our management
and operating teams have developed longstanding relationships with our customers and suppliers. Across our four business segments, the
average length of our relationships with our ten largest customers by revenue for the year ended December 31, 2016 was eight years. We
have an extensive and diverse customer base, having served more than 800 customers as of November 30, 2017, with our largest customer
accounting for less than 10% of revenue for the year ended December 31, 2016.

»  Seasoned and qualified workforce with strong safety track record and culture. We believe a key competitive advantage is our retention of
highly-skilled, well-trained core employee base that enables us to provide reliable and safe services for our customers. Safety is essential to
all aspects of our business. Many of our customers impose minimum safety requirements on their service providers, and some of our
competitors are not permitted to bid on work for certain customers because they do not meet those customer’s minimum safety requirements.
Our safety track record
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Our History

and reputation impacts our ability to retain and attract new customers. As a result, safety is one of our most important tenets.

Experienced management and operating team with track record of achieving growth organically and selectively through acquisitions. Our
executive management team has an average of over 20 years of experience in the energy industry and has overseen the growth of our
business segments through both organic means and integrating several successful, accretive acquisitions. Our four business segments are led
by seasoned, cycle-tested managers with an average of over 30 years of experience and eight years of service with QES and predecessor
companies. Most of our division heads have been affiliated with their respective divisions before acquisition by QES. In addition, our field
managers have geological and engineering expertise in the areas in which they operate and understand the regional challenges that our
customers face. We believe their knowledge of our industry and business segments enhances our ability to provide client-focused and basin-
specific customer service, which we also believe strengthens our relationships with our customers. Our retention of our highly-skilled
managers and employees through the industry downturn has resulted in strong operational performance and execution for our customers.

Balance sheet flexibility to pursue multiple accretive growth opportunities. Balance sheet flexibility to pursue multiple accretive growth
opportunities. After giving effect to (i) the conversion of $ million of outstanding indebtedness under our Term Loan into our common
stock, (ii) this offering and the use of net proceeds therefrom to fully repay all outstanding borrowings under and terminate our Revolving
Credit Facility and our Term Loan and the remainder for general corporate purposes and (iii) the entry into our New Credit Facility, which
we expect to be undrawn upon the consummation of this offering, as of September 30, 2017, we would have had $ million of
cash on hand and $ million of availability under our New Credit Facility, providing us with the flexibility to pursue opportunities to
grow our business. For more information on our New Credit Facility, please see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Our New Credit Facility.”

In 2006, Quintana began assembling what is now QES by acquiring COWS, then a leading provider of pressure pumping services in the Mid-
Continent region with over half a century of successful operations. Shortly thereafter in 2007, Quintana acquired DDC, a growing and reputable independent
provider of directional drilling services across the U.S. founded in 1998, and OOCC, a cementing services company. From 2008 through 2012, Quintana also
acquired three additional directional drilling companies: Twister, Triumph and IDS. In 2013, QES acquired Team CO2. These businesses grew organically
over the next several years, and in 2014, Quintana combined the entities, creating a larger multi-service platform to offer complementary services to
customers and to pursue further growth and acquisitions. In January 2015 we completed the CAF Acquisition, which expanded our pressure pumping services
presence in the Mid-Continent region and provided us with a leading market share in this region at the time.

In December 2015, we acquired the U.S. pressure pumping, directional drilling, wireline and pressure control services businesses from Archer. The
Archer Acquisition provided us with increased scale in key operating geographies, strengthened existing product lines and expanded our customer base and
geographic reach. Archer’s assets nearly doubled our directional drilling MWD kits, enhanced our pressure pumping equipment and significantly upgraded
our wireline services. In addition, the Archer Acquisition provided us with an entry into pressure control services which augmented our existing completions-
oriented service lines. Since completing the Archer Acquisition and subsequent integration, we have realized over $20 million of annual cost savings due to
employee rationalization, enhanced economies of scale and closure and consolidation of facilities.
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Our Properties

Our corporate headquarters are located at 1415 Louisiana Street, Suite 2900, Houston, Texas 77002. We currently own or lease the following
additional material facilities:

Leased or
Owned Expiration of Lease

Directional Drilling
Midland, TX (13000 W. HWY 80 E) Leased 06/30/2022
Midland, TX (3705 South County Road 1210) Leased 12/31/2021
Oklahoma City, OK Leased 06/30/2026
Willis, TX (11390 FM 830) Owned N/A
Willis, TX (12161 FM 830) Leased 03/31/2019
Mills, WY Leased 10/31/2026
Morgantown, WV Leased 10/31/2019
Denver, CO Leased Month-to-Month
Pressure Pumping
Gillete, WY Leased Month-to-Month
Goldsmith, TX Leased 07/31/2021
Ponca City, OK Owned N/A
Union City, OK Owned N/A
Cushing, OK Owned N/A
Oakley, KS Owned N/A
Chanute, KS Owned N/A
Thayer, KS Owned N/A
El Dorado, KS Owned N/A
Ottawa, KS Owned N/A
Pressure Control
Williston, ND Owned N/A
Greeley, CO Owned N/A
Odessa, TX Leased 03/31/2021
Victoria, TX Owned N/A
Longview, TX Owned N/A
Arnett, OK Owned N/A
Elk City, OK Leased 04/30/2027
Oklahoma City, OK Leased 12/12/2026
Kensett, AR Leased Month-to-Month
Lore City, OH Leased 04/14/2020
Wireline
Guthrie, OK Owned N/A
Levelland, TX Owned N/A
Odessa, TX Leased 03/31/2021
Alice, TX Leased 12/31/2021
Rosharon, TX Leased 07/31/2019
Longview, TX Leased 03/08/2021
Cresson, TX Owned N/A
Fort Worth, TX Leased 12/31/2020

We believe that our facilities are adequate for our current operations.
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Marketing and Customers

We operate in a highly competitive industry. Our competition includes many large and small oilfield service companies. As such, we price our
services and products to remain competitive in the markets in which we operate, adjusting our rates to reflect current market conditions as necessary. We
examine the rate of utilization of our equipment as a measure of our ability to compete in the current market environment.

We have also established over time a diverse and balanced mix of customers, including large, midsize and small oil and natural gas E&P
companies. We served more than 1,500 customers in 2015 and more than 800 customers as of November 30, 2017. For the years ended December 31, 2016
and 2015 no customer individually accounted for more than 10% of our consolidated revenues. If we were to lose any material customer, we believe that in
the current market environment we would be able to redeploy our equipment with limited downtime. However, the loss of a material customer could have an
adverse effect on our business until the equipment is redeployed at similar utilization and pricing levels.

Operating Risks and Insurance

Our operations are subject to hazards inherent in the oilfield services industry, such as accidents, blowouts, explosions, fires and spills and releases
that can cause:

« personal injury or loss of life;
» damage or destruction of property, equipment, natural resources and the environment; and
*  suspension of operations.

In addition, claims for loss of oil and natural gas production and damage to formations can occur in the oilfield services industry. If a serious
accident were to occur at a location where our equipment and services are being used, it could result in us being named as a defendant in lawsuits asserting
large claims.

Because our business involves the transportation of heavy equipment and materials, we may also experience traffic accidents which may result in
spills, property damage and personal injury.

Despite our efforts to maintain safety standards, we from time to time have suffered accidents in the past and anticipate that we could experience
accidents in the future. In addition to the property damage, personal injury and other losses from these accidents, the frequency and severity of these incidents
affect our operating costs and insurability and our relationships with customers, employees, regulatory agencies and other parties. Any significant increase in
the frequency or severity of these incidents, or the general level of compensation awards, could adversely affect the cost of, or our ability to obtain, workers’
compensation and other forms of insurance, and could have other material adverse effects on our financial condition and results of operations.

Although we maintain insurance coverage of types and amounts that we believe to be customary in the industry, we are not fully insured against all
risks, either because insurance is not available or because of the high premium costs relative to perceived risk. Further, insurance rates have in the past been
subject to wide fluctuation and changes in coverage could result in less coverage, increases in cost or higher deductibles and retentions. Liabilities for which
we are not insured, or which exceed the policy limits of our applicable insurance, could have a material adverse effect on us.

Safety and Remediation Program

In the oilfield services industry, an important competitive factor in establishing and maintaining long-term oil and natural gas E&P customer
relationships is having an experienced and skilled workforce. Recently,
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many of our large customers have placed an emphasis not only on pricing, but also on safety records and quality management systems of contractors. We
believe these factors will gain further importance in the future. We have dedicated safety personnel and training facilities for each of our four business
segments. We have committed resources toward employee safety and quality management training programs. Our field employees are required to complete
both technical and safety training programs. Further, as part of our safety program and remediation procedures, we check fluid lines for any defects on a
periodic basis to avoid line failure during hydraulic fracturing operations, marking such fluid lines to reflect the most recent testing date. We also regularly
monitor pressure levels in the fluid lines used for fracturing and the surface casing to verify that the pressure and flow rates are consistent with the job specific
model in an effort to avoid failure. As part of our safety procedures, we also have the capability to shut down our pressure pumping and fracturing operations
both at the lines and in our data van. In addition, we maintain spill kits on location for containment of pollutants that may be spilled in the process of
providing our hydraulic fracturing services. The spill kits are generally comprised of pads and booms for absorption and containment of spills, as well as soda
ash for neutralizing acid. Fire extinguishers are also in place on job sites at each pump.

As warranted, we have used a third-party contractor to provide remediation and spill response services when necessary to address spills that were
beyond our containment capabilities. None of these prior spills were significant, and we have not experienced any incidents, citations or legal proceeding
relating to our hydraulic fracturing services for environmental concerns. To the extent our hydraulic fracturing or other oilfield services operations result in a
future spill, leak or other environmental impact that is beyond our ability to contain, we intend to engage the services of such remediation company or an
alternative company, as required, to assist us with clean-up and remediation.

Suppliers

We have dedicated supply chain teams that manage sourcing and logistics to ensure flexibility and continuity of our supply chain in a cost effective
manner across our geographic areas of operation. We have fostered long-term relationships with numerous industry leading suppliers of proppant, chemicals,
coil tubing and select directional drilling, pressure pumping, pressure control and wireline equipment. In addition, we have multi-year proppant supply
contracts for approximately 167,000 average annual tons through 2020.

We purchase a wide variety of raw materials, parts and components that are manufactured and supplied for our operations. We are not dependent
on any single source of supply for those parts, supplies or materials. To date, we have generally been able to obtain the equipment, parts and supplies
necessary to support our operations on a timely basis. While we believe that we will be able to make satisfactory alternative arrangements in the event of any
interruption in the supply of these materials and/or products by one of our suppliers, we may not always be able to do so. In addition, certain materials for
which we do not currently have long-term supply agreements could experience shortages and significant price increases in the future. As a result, we may be
unable to mitigate any future supply shortages and our results of operations, prospects and financial condition could be adversely affected.

Competition

The markets in which we operate are highly competitive. To be successful, a company must provide services and products that meet the specific
needs of oil and natural gas E&P companies and drilling services contractors at competitive prices. We provide our services and products across the U.S. and
we compete against different companies in each service and product line we offer. Our competition includes many large and small oilfield service companies,
including the largest integrated oilfield services companies.

Our major competitors in directional drilling include Sperry Drilling Services Inc., Baker Hughes, Scientific Drilling International, Inc., Multi-
Shot, LLC, LEAM Dirilling Systems, LLC and Nabors Industries Ltd. Our major competitors for pressure pumping include Halliburton Company, FTS
International, Inc., C&J
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Energy Services, Inc., Keane Group, Inc., Basic Energy Services, Inc. and RPC, Inc. Our major competitors in our pressure control business services segment
include Halliburton Company, C&J Energy Services, Inc., Red Zone Coil Tubing LLC and RPC, Inc. Our major competitors in wireline services include
General Electric Co., C&J Energy Services, Inc. and Allied-Horizontal Wireline Services, LLC.

We believe that the principal competitive factors in the market areas that we serve are quality of service and products, reputation for safety and
technical proficiency, availability and price. While we must be competitive in our pricing, we believe our customers select our services and products based on
the local leadership and basin-expertise that our field management and operating personnel use to deliver quality services and products.

Intellectual Property

In connection with our wireline services business segment, we have exclusive leases to operate Archer’s POINT® proprietary detection system and
the SPACE® imaging and measurement platform in the U.S. land market. The agreements that govern our operation of the POINT® and SPACE® technology
prohibit Archer from providing such technology to any third parties for use in the U.S. land market during the term of such agreements. The POINT® system
includes diagnostic programs that enable a systematic approach to managing well integrity. The SPACE® imaging and measurement platform utilizes
ultrasonic techniques to enable spatial understanding of the downhole environment. A multi-element transducer, operated as a phased array, and advanced
signal and image processing algorithms combine to produce high resolution 2D and 3D rendered images.

We have pending applications and registered trademarks for various names under which our entities conduct business or provide products or
services. Except for the foregoing, we do not own or license any patents, trademarks or other intellectual property that we believe to be material to the success
of our business. In addition, we rely to a great extent on the technical expertise and know-how of our personnel to maintain our competitive position, and we
take commercially reasonable measures to protect trade secrets and other confidential and/or proprietary information relating to the technologies we develop.

Government Regulation

We operate under the jurisdiction of a number of regulatory bodies that regulate worker safety standards, the handling of hazardous materials, the
transportation of explosives, the protection of human health and the environment and driving standards of operation. Regulations concerning equipment
certification create an ongoing need for regular maintenance which is incorporated into our daily operating procedures. Moreover, the oil and natural gas
industry is subject to environmental regulation pursuant to local, state and federal legislation.

Transportation Matters

In connection with our transportation and relocation of our oilfield service equipment and shipment of frac sand, we operate trucks and other heavy
equipment. As such, we operate as a motor carrier in providing certain of our services and therefore are subject to regulation by the U.S. Department of
Transportation and by similar state agencies. These regulatory authorities exercise broad powers, governing activities such as the authorization to engage in
motor carrier operations and regulatory safety, driver licensing and insurance requirements, financial reporting and review of certain mergers, consolidations
and acquisitions and hazardous materials labeling, placarding and marking. There are additional regulations specifically related to the trucking industry,
including testing and specification of equipment and product handling requirements. In addition, our trucking operations are subject to possible regulatory and
legislative changes that may increase our costs by requiring changes in operating practices or by changing the demand for common or contract carrier services
or the cost of providing truckload services. Some of these possible changes include increasingly stringent environmental regulations, changes in the hours of
service regulations which govern the amount of time a driver may drive or work in any specific period, onboard black box recorder device requirements or
limits on vehicle weight and size.
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Interstate motor carrier operations are subject to safety requirements prescribed by the U.S. Department of Transportation. To a large degree,
intrastate motor carrier operations are subject to state safety regulations that mirror federal regulations. Such matters as weight and dimension of equipment
are also subject to federal and state regulations.

Finally, from time to time, various legislative proposals are introduced, including proposals to increase federal, state or local taxes, including taxes
on motor fuels, which may increase our costs or adversely impact the recruitment of contracted drivers. We cannot predict whether, or in what form, any
increase in such taxes applicable to us will be enacted.

Environmental Matters and Regulation

General. Our operations and the operations of our oil and natural gas E&P customers are subject to stringent federal, tribal, regional, state and
local laws and regulations governing the discharge of materials into the environment or otherwise relating to environmental protection. Numerous federal,
state and local governmental agencies, such as the EPA and analogous state agencies have the power to enforce compliance with these laws and regulations
and the permits issued under them, often requiring difficult and costly actions. These laws and regulations may require the acquisition of a permit before
conducting regulated activities, restrict the types, quantities and concentrations of various substances that may be released into the environment, limit or
prohibit construction or drilling activities on certain lands lying within wilderness, wetlands, ecologically sensitive and other protected areas, require action to
prevent or remediate pollution from current or former operations, result in the suspension or revocation of necessary permits, licenses and authorizations,
require that additional pollution controls be installed and impose substantial liabilities for pollution resulting from our operations or relating to our owned or
operated facilities. Any failure to comply with these laws and regulations may result in the assessment of sanctions, including administrative, civil and
criminal penalties, the imposition of investigatory, remedial or corrective action obligations or the incurrence of capital expenditures; the occurrence of delays
in the permitting or performance of projects; and the issuance of orders enjoining performance of some or all of our operations in a particular area.

The trend in environmental regulation is to place more restrictions and limitations on activities that may adversely affect the environment, and thus
any changes in environmental laws and regulations or re-interpretation of enforcement policies that result in more stringent and costly completion activities,
or waste handling, storage transport, disposal or remediation requirements could have a material adverse effect on our financial position and results of
operations. We may be unable to pass on such increased compliance costs to our customers. Moreover, accidental releases or spills may occur in the course of
our operations, and we cannot assure you that we will not incur significant costs and liabilities as a result of such releases or spills, including any third-party
claims for damage to property, natural resources or persons. Historically, our environmental compliance costs have not had a material adverse effect on our
results of operations; however, there can be no assurance that such costs will not be material in the future or that such future compliance will not have a
material adverse effect on our business and operating results. Additionally, our customers may also incur increased costs or delays or restrictions in permitting
or operating activities as a result of more stringent environmental laws and regulations, which may result in a curtailment of exploration, development or
production activities that would reduce the demand for our services.

The following is a summary of the more significant existing environmental laws, as amended from time to time, to which our business is subject
and for which compliance may have a material adverse impact on our capital expenditures, results of operations or financial position.

Waste Handling. The Resource Conservation and Recovery Act (“RCRA”), and comparable state statutes, regulate the generation, treatment,
storage, transportation, disposal and clean-up of hazardous and non-hazardous wastes. Pursuant to rules issued by the EPA, the individual states administer
some or all of the provisions of RCRA, sometimes in conjunction with their own, more stringent requirements. In the course of our
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operations, we generate some amounts of ordinary industrial wastes that may be regulated as hazardous wastes. Additionally, drilling fluids, produced waters
and most of the other wastes associated with the exploration, development and production of oil or gas, if properly handled, are currently exempt from
regulation as hazardous waste under RCRA and, instead, are regulated under RCRA’s less stringent non-hazardous waste provisions, state laws or other
federal laws. However, it is possible that certain oil and gas drilling and production wastes now classified as non-hazardous could be classified as hazardous
wastes in the future. For example, in response to a lawsuit filed in the U.S. District Court for the District of Columbia by several non-governmental
environmental groups against the EPA for the agency’s failure to timely assess its RCRA Subtitle D criteria regulations for oil and gas wastes, the EPA and
the environmental groups entered into an agreement that was finalized in a consent decree issued by the District Court on December 28, 2016. Under the
decree, the EPA is required to propose no later than March 15, 2019, a rulemaking for revision of certain Subtitle D criteria regulations pertaining to oil and
gas wastes or sign a determination that revision of the regulations is not necessary. If EPA proposes a rulemaking for revised oil and gas waste regulations, the
Consent Decree requires that the EPA take final action following notice and comment rulemaking no later than July 15, 2021. A loss of the RCRA exclusion
for drilling fluids, produced waters and related wastes could result in an increase in our, as well as the oil and natural gas E&P industry’s, costs to manage and
dispose of generated wastes, which could have a material adverse effect on the industry as well as on our business.

Remediation of Hazardous Substances. The Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), also known
as the “Superfund” law, and comparable state statutes impose liability, without regard to fault or legality of the original conduct, on classes of persons that are
considered to have contributed to the release of a hazardous substance into the environment. Such classes of persons include the current and past owners or
operators of sites where a hazardous substance was released, and anyone who disposed or arranged for the disposal of a hazardous substance released at the
site. Under CERCLA, these persons may be subject to joint and several, strict liability for the costs of cleaning up the hazardous substances that have been
released into the environment and for damages to natural resources. In addition, it is not uncommon for neighboring landowners and other third parties to file
claims for personal injury and property damage allegedly caused by the hazardous substances released into the environment. We currently own, lease or
operate upon numerous properties and facilities that for many years have been used for industrial activities, including oil and natural gas-related operations.
Hazardous substances, wastes or hydrocarbons may have been released on or under the properties owned, leased or operated upon by us, or on or under other
locations where such substances have been taken for recycling or disposal. In addition, some of these properties have been operated by third parties or by
previous owners whose treatment and disposal or release of hazardous substances, wastes or hydrocarbons, was not under our control. These properties and
the substances disposed or released on them may be subject to CERCLA, RCRA and analogous state laws. Under such laws, we could be required to remove
previously disposed substances and wastes and remediate contaminated property (including groundwater contamination), including instances where the prior
owner or operator caused the contamination, or perform remedial activities to prevent future contamination.

Handling and Exposure to Radioactive Materials. In the course of our operations, some of our equipment may be exposed to naturally occurring
radioactive materials associated (“NORM”) with oil and natural gas deposits and, accordingly may result in the generation of wastes and other materials
containing NORM. Any NORM exhibiting levels of naturally occurring radiation in excess of established state standards are subject to special handling and
disposal requirements, and any storage vessels, piping and work area affected by NORM may be subject to remediation or restoration requirements. Because
certain of the properties presently or previously owned, operated or occupied by us may have been used for oil and natural gas production operations, it is
possible that we may incur costs or liabilities associated with NORM.

In addition, some of our operations utilize equipment that contains sealed, low-grade radioactive sources. Our activities involving the use of
radioactive materials are regulated by the U.S. Nuclear Regulatory Commission and also by state regulatory agencies under agreement with the NRC.
Standards implemented by these regulatory agencies require us to obtain licenses or other approvals for the use of such radioactive materials. These
regulatory
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agencies have adopted regulations implementing and enforcing these laws, for which compliance is often costly and difficult. Historically, our radioactive
materials compliance costs have not had a material adverse effect on our results of operations; however, there can be no assurance that such costs will not be
material in the future.

Water Discharges and Discharges into Belowground Formations. The Clean Water Act and analogous state laws, impose restrictions and strict
controls with respect to the discharge of pollutants, including spills and leaks of oil and hazardous substances, into state waters and waters of the U.S. The
discharge of pollutants into regulated waters is prohibited, except in accordance with the terms of a permit issued by the EPA or an analogous state agency.
Spill prevention, control and countermeasure plan requirements imposed under the Clean Water Act require appropriate containment berms and similar
structures to help prevent the contamination of navigable waters in the event of a petroleum hydrocarbon tank spill, rupture or leak. In addition, the Clean
Water Act and analogous state laws require individual permits or coverage under general permits for discharges of storm water runoff from certain types of
facilities. The Clean Water Act also prohibits the discharge of dredge and fill material in regulated waters, including wetlands, unless authorized by permit.
The Clean Water Act and analogous state laws also may impose substantial civil and criminal penalties for non-compliance including spills and other non-
authorized discharges. In June 2015, the EPA and the U.S. Corps of Army Engineers (“Corps”) published a final rule outlining its position on the federal
jurisdictional reach over waters of the U.S. This interpretation by the EPA may constitute an expansion of federal jurisdiction over waters of the U.S. The rule
was stayed nationwide by the U.S. Sixth Circuit Court of Appeals in October 2015 as that appellate court and several other courts ponder lawsuits opposing
implementation of the rule. Following the issuance of a presidential executive order to review the rule, in June 2017, the EPA and Corps proposed a rule in
June 2017 to repeal the 2015 rule. The EPA and Corps also announced their intent to issue a new rule defining the Clean Water Act’s jurisdiction. On
November 22, 2017, the EPA and Corps published a proposed rule specifying that the contested June 2015 rule would not take effect until two years after the
November 22, 2017 proposed rule is finalized and published in the Federal Register. As a result, future implementation of the June 2015 rule is uncertain at
this time. Any expansion of Clean Water Act jurisdiction in areas where we or our oil and natural gas E&P customers operate could impose additional
permitting obligations on us and our customers.

The Oil Pollution Act of 1990 (“OPA”) amends the Clean Water Act and sets minimum standards for prevention, containment and cleanup of oil
spills. The OPA applies to vessels, offshore facilities and onshore facilities, including E&P facilities that may affect waters of the U.S. Under OPA,
responsible parties including owners and operators of onshore facilities may be held strictly liable for oil cleanup costs and natural resource damages as well
as a variety of public and private damages that may result from oil spills. The OPA also requires owners or operators of certain onshore facilities to prepare
Facility Response Plans for responding to a worst-case discharge of oil into waters of the U.S.

Our customers dispose of flowback and produced water or certain other oilfield fluids gathered from oil and natural gas producing operations in
accordance with permits issued by government authorities overseeing such disposal activities. While these permits are issued pursuant to existing laws and
regulations, these legal requirements are subject to change based on concerns of the public or governmental authorities regarding such disposal activities. One
such concern relates to recent seismic events near underground disposal wells used for the disposal by injection of flowback and produced water or certain
other oilfield fluids resulting from oil and natural gas activities. When caused by human activity, such events are called induced seismicity. Developing
research suggests that the link between seismic activity and wastewater disposal may vary by region, and that only a very small fraction of the tens of
thousands of injection wells have been suspected to be, or may have been, the likely cause of induced seismicity. In March 2016, the United States Geological
Survey identified six states with the most significant hazards from induced seismicity, including Oklahoma, Kansas, Texas, Colorado, New Mexico and
Arkansas. In response to concerns regarding induced seismicity, regulators in some states have imposed, or are considering imposing, additional requirements
in the permitting of produced water disposal wells or otherwise to assess any relationship between seismicity and the use of such wells. For example, Texas
and Oklahoma have issued rules for wastewater disposal wells that imposed certain permitting restrictions, operating restrictions and/or reporting
requirements on disposal wells in proximity to faults. States may, from time to time, develop and
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implement plans directing certain wells where seismic incidents have occurred to restrict or suspend disposal well operations, as has occurred in Oklahoma.
More recently, in December 2016, the OCC’s Qil and Gas Conservation Division and the Oklahoma Geological Survey released well completion seismicity
guidance, which requires operators to take certain prescriptive actions, including an operator’s planned mitigation practices, following certain unusual seismic
activity within 1.25 miles of hydraulic fracturing operations. In addition, in February 2017, the OCC’s Oil and Gas Conservation Division issued an order
limiting future increases in the volume of oil and natural gas wastewater injected belowground into the Arbuckle formation in an effort to reduce the number
of earthquakes in the state. Another consequence of seismic events may be lawsuits alleging that disposal well operations have caused damage to neighboring
properties or otherwise violated state and federal rules regulating waste disposal.

These developments could result in additional regulation and restrictions on the use of injection wells by our customers to dispose of flowback and
produced water and certain other oilfield fluids. Increased regulation and attention given to induced seismicity also could lead to greater opposition to, and
litigation concerning, oil and natural gas activities utilizing injection wells for waste disposal. Any one or more of these developments may result in our
customers having to limit disposal well volumes, disposal rates or locations, or require our customers or third party disposal well operators that are used to
dispose of customer wastewater to shut down disposal wells, which developments could adversely affect our customers’ business and result in a
corresponding decrease in the need for our services, which would could have a material adverse effect on our business, financial condition and results of
operations.

Air Emissions. Some of our operations also result in emissions of regulated air pollutants. The CAA and analogous state laws require permits for
certain facilities that have the potential to emit substances into the atmosphere that could adversely affect environmental quality. These laws and their
implementing regulations also impose generally applicable limitations on air emissions and require adherence to maintenance, work practice, reporting and
record keeping, and other requirements. Failure to obtain a permit or to comply with permit or other regulatory requirements could result in the imposition of
sanctions, including administrative, civil and criminal penalties. In addition, we or our oil and natural gas E&P customers could be required to shut down or
retrofit existing equipment, leading to additional expenses and operational delays.

Many of these regulatory requirements, including NSPS and Maximum Achievable Control Technology standards are expected to be made more
stringent over time as a result of stricter ambient air quality standards and other air quality protection goals adopted by the EPA. Compliance with these or
other new regulations could, among other things, require installation of new emission controls on some of our equipment, result in longer permitting
timelines, and significantly increase our capital expenditures and operating costs, which could adversely impact on our business. For example, in October
2015, the EPA lowered the National Ambient Air Quality Standard (“NAAQs”), for ozone from 75 to 70 parts per billion for both the eight-hour primary and
secondary standards. The EPA published a final rule in November 2017 that issued area designations with respect to ground-level ozone for approximately
85% of the U.S. counties as either “attainment/unclassifiable” or “unclassifiable” but had not yet issued non-attainment designations for the remaining areas
of the U.S. not addressed in the November 2017 final rule. States are also expected to implement requirements as a result of this NAAQs final rule, which
could result in stricter permitting requirements, delay or prohibit our ability to obtain such permits, and result in increased expenditures for pollution control
equipment, the costs of which could be significant. Compliance with these and other air pollution control and permitting requirements has the potential to
delay the development of oil and natural gas projects and increase costs for us and our customers. Moreover, our business could be materially affected if our
customers’ operations are significantly affected by these or other similar requirements. These requirements could increase the cost of doing business for us
and our customers and reduce the demand for the oil and natural gas our customers produce, and thus have an adverse effect on the demand for our services.

Climate Change. The U.S. Congress and the EPA, in addition to some state and regional efforts, have in recent years considered legislation or
regulations to reduce emissions of GHGs These efforts have included consideration of cap-and-trade programs, carbon taxes, GHG reporting and tracking
programs and regulations that
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directly limit GHG emissions from certain sources. In the absence of federal GHG-limiting legislations, the EPA has determined that GHG emissions present
a danger to public health and the environment and has adopted regulations that, among other things, restrict emissions of GHGs under existing provisions of
the CAA and may require the installation of “best available control technology” to limit emissions of GHGs from any new or significantly modified facilities
that we may seek to construct in the future if they would otherwise emit large volumes of GHGs together with other criteria pollutants. Also, the EPA has
adopted rules requiring the monitoring and annual reporting of GHG emissions from oil and natural gas production, processing, transmission and storage
facilities in the U.S. on an annual basis. In October 2015, the EPA amended and expanded the GHG reporting requirements to all segments of the oil and
natural gas industry, including gathering and boosting stations as well as completions and workovers from hydraulically fractured oil wells. The EPA has also
taken steps to limit methane emissions, a GHG, from certain new modified or reconstructed facilities in the oil and natural gas sector through the adoption of
a final rule in 2016 establishing Subpart OOOOa standards for methane emissions. However, in June 2017, the EPA published a proposed rule to stay certain
portions of these Subpart OOOOa standards for two years and reconsider the entirety of the 2016 standards but has not yet published a final rule and, as a
result, the 2016 standards are currently in effect but future implementation of the 2016 standards is uncertain at this time.

In December 2015, the U.S. joined the international community at the 21st Conference of the Parties of the United Nations Framework Convention
on Climate Change in Paris, France that prepared an agreement requiring member countries to review and “represent a progression” in their intended
nationally determined contributions, which set GHG emission reduction goals, every five years beginning in 2020. This “Paris Agreement” was signed by the
U.S. in April 2016 and entered in force in November 2016; however, this agreement does not create any binding obligations for nations to limit their GHG
emissions, but rather includes pledges to voluntarily limit or reduce future emissions. In August 2017, the U.S. State Department informed the United Nations
of the intent of the U.S. to withdraw from the Paris Agreement. The Paris Agreement provides for a four-year exit process beginning when it took effect in
November 2016, which would result in an effective exit date of November 2020. The United States’ adherence to the exit process and/or the terms on which
the United States may reenter the Paris Agreement or separately negotiated agreement are unclear at this time. Substantial limitations on GHG emissions
could adversely affect demand for the oil and natural gas our E&P customers produce and lower the value of their reserves, which developments could reduce
demand for our services and have a corresponding material adverse effect on our results of operations and financial position. Moreover, recent activism
directed at shifting investments away from companies with energy-related assets could result in limitations or restrictions on certain sources of funding for the
energy sector.

Finally, it should be noted 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.

Endangered Species. The ESA and analogous state laws regulate activities that could have an adverse effect on threatened and endangered species
or their habitats. Similar protections are offered to migratory birds under the MBTA. The U.S. FWS may designate critical habitat and suitable habitat areas
that it believes are necessary for survival of threatened or endangered species. A critical habitat or suitable habitat designation could result in further material
restrictions to federal and private land use and could delay or prohibit land access or oil and gas development. If harm to species or damages to habitat occur,
government entities or, at times, private parties may act to prevent oil and gas exploration or development activities or seek damages for harm to species,
habitat or natural resources resulting from drilling or construction or releases of oil, wastes, hazardous substances or other regulated materials, and, in some
cases, may seek criminal penalties. Permanent restrictions imposed to protect these species or their habitat could delay, restrict or prohibit drilling in certain
areas by our oil and natural gas E&P customers, which could reduce demand for our services.

In addition, as a result of one or more settlements entered into by the FWS, the agency is required to consider listing numerous species as
endangered or threatened under the ESA pursuant to specific time lines. The
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designation of previously unprotected species as threatened or endangered in areas where our oil and natural gas customers operate could cause certain of our
customers to incur increased costs arising from species protection measures or could result in limitations on their E&P activities that could have an adverse
effect on our ability to provide products and services to those customers.

Regulation of Hydraulic Fracturing

We perform hydraulic fracturing services for our oil and natural gas E&P customers. Hydraulic fracturing is an important and common practice
that is used to stimulate production of natural gas and/or oil from dense subsurface rock formations. The hydraulic fracturing process involves the injection of
water, sand and chemical additives under pressure into the formation to fracture the surrounding rock and stimulate production.

Hydraulic fracturing typically is regulated by state oil and natural gas commissions or similar agencies, but the EPA has asserted federal regulatory
authority pursuant to the SDWA over certain hydraulic fracturing activities involving the use of diesel fuel and issued permitting guidance that applies to such
activities. Additionally, the EPA issued final CAA regulations in 2012 and in June 2016 governing performance standards, including standards for the capture
of emissions of methane and VOCs released during hydraulic fracturing; published in June 2016 an effluent limit guideline final rule prohibiting the discharge
of wastewater from onshore unconventional oil and natural gas extraction facilities to publicly owned wastewater treatment plants; and published in May
2014 an Advance Notice of Proposed Rulemaking regarding Toxic Substances Control Act reporting of the chemical substances and mixtures used in
hydraulic fracturing. Also, the BLM finalized rules in March 2015 that imposed new or more stringent standards for performing hydraulic fracturing on
federal and American Indian lands. In June 2016, a Wyoming federal judge struck down this final rule, finding that the BLM lacked authority to promulgate
the rule. The BLM appealed the decision to the U.S. Circuit Court of Appeals for the Tenth Circuit in 2016. However, a Wyoming federal judge struck down
this March 2015 final rule in June 2016, finding that the BLM lacked authority to promulgate the rule, the BLM appealed the decision in July 2016, the
appellate court issued a ruling in September 2017 to vacate the Wyoming trial court decision and dismiss the lawsuit challenging the 2015 rule in response to
the BLM’s issuance of a proposed rule-making to rescind the 2015 rule and, on December 29, 2017, the BLM published a final rule rescinding the March
2015 rule.

Also, in December 2016, the EPA released its final report on the potential impacts of hydraulic fracturing on drinking water resources. The final
report concluded that “water cycle” activities associated with hydraulic fracturing may impact drinking water resources “under some circumstances,” noting
that the following hydraulic fracturing water cycle activities and local- or regional-scale factors are more likely than others to result in more frequent or more
severe impacts: water withdrawals for fracturing in times or areas of low water availability; surface spills during the management of fracturing fluids,
chemicals or produced water; injection of fracturing fluids into wells with inadequate mechanical integrity; injection of fracturing fluids directly into
groundwater resources; discharge of inadequately treated fracturing wastewater to surface waters; and disposal or storage of fracturing wastewater in unlined
pits.

In addition, various state and local governments have implemented, or are considering, increased regulatory oversight of hydraulic fracturing
through additional permit requirements, operational restrictions, disclosure requirements, well construction and temporary or permanent bans on hydraulic
fracturing in certain areas. For example, Texas, Colorado and North Dakota, among others, have adopted regulations that impose new or more stringent
permitting, disclosure, disposal and well construction requirements on hydraulic fracturing operations. States could also elect to prohibit high volume
hydraulic fracturing altogether, following the approach taken by the State of New York. In addition to state laws, local land use restrictions, such as city
ordinances, may restrict drilling in general and/or hydraulic fracturing in particular. If new federal, state or local laws or regulations that significantly restrict
hydraulic fracturing are adopted, such legal requirements could result in delays, eliminate certain drilling and injection activities and make it more difficult or
costly to perform hydraulic fracturing. Any such regulations limiting or prohibiting hydraulic fracturing could result in decreased oil and natural gas E&P
activities and, therefore, adversely affect demand for our services and our business. Such laws or regulations could also materially increase our costs of
compliance and doing business.
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Historically, our hydraulic fracturing compliance costs have not had a material adverse effect on our results of operations; however, there can be no
assurance that such costs will not be material in the future. It is possible, however, that substantial costs for compliance or penalties for non-compliance may
be incurred in the future. Moreover, it is possible that other developments, such as the adoption of stricter environmental laws, regulations, and enforcement
policies, could result in additional costs or liabilities that we cannot currently quantify.

Other Regulation of the Oil and Natural Gas Industry

The oil and natural gas industry is extensively regulated by numerous federal, state and local authorities. Legislation affecting the oil and natural
gas industry is under constant review for amendment or expansion, frequently increasing the regulatory burden. Also, numerous departments and agencies,
both federal and state, are authorized by statute to issue rules and regulations that are binding on the oil and natural gas industry and its individual members,
some of which carry substantial penalties for failure to comply. Although changes to the regulatory burden on the oil and natural gas industry could affect the
demand for our services, we would not expect to be affected any differently or to any greater or lesser extent than other companies in the industry with similar
operations.

Drilling. Our customers’ operations are subject to various types of regulation at the federal, state and local level. These types of regulation include
requiring permits for the drilling of wells, drilling bonds and reports concerning operations. The state and some counties and municipalities in which our
customers are located also regulate one or more of the following:

» the location of wells;

*  the method of drilling and casing wells;

+ the timing of construction or drilling activities, including seasonal wildlife closures;
« the surface use and restoration of properties upon which wells are drilled; and

*  notice to, and consultation with, surface owners and other third parties.

State Regulation. States regulate the drilling for oil and natural gas, including imposing severance taxes and requirements for obtaining drilling
permits. States also regulate the method of developing new fields, the spacing and operation of wells and the prevention of waste of oil and natural gas
resources. States do not regulate wellhead prices or engage in other similar direct economic regulation, but we cannot assure you that they will not do so in
the future. The oil and natural gas industry is also subject to compliance with various other federal, state and local regulations and laws. Some of those laws
relate to resource conservation and equal employment opportunity. We do not believe that compliance with these laws will have a material adverse effect on
us. To the extent that such regulations result in the curtailment of our customers’ operations or production, we may incur decreased demand for our services,
which may have an adverse effect on our financial condition and results of operations.

Handling of Explosive Materials.

Our operations involve the handling of explosive materials for our wireline services provided to our oil and natural gas E&P customers. Despite
our use of specialized facilities to store explosive materials and intensive employee training programs, the handling of explosive materials could result in
incidents that temporarily shut down or otherwise disrupt our or our customers’ operations or could cause delays in the delivery of our services. It is possible
that an explosion could result in death or significant injuries to employees and other persons. Material property damage to us, our customers and other third
parties could also occur. Any explosive
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incident could expose us to adverse publicity or liability for damages or cause production delays, any of which developments could have a material adverse
effect on our operating results, financial condition and cash flows.

OSHA Matters

We are also subject to the requirements of the federal Occupational Safety and Health Act and comparable state statutes that regulate the protection
of the health and safety of workers. Such requirements may include general industry standards, recordkeeping requirements and monitoring of occupational
exposure to regulated substances. In addition, the OSHA hazard communication standard requires that information be maintained about hazardous materials
used or produced in operations and that this information be provided to employees, state and local government authorities and the public. Historically, our
worker health and safety compliance costs have not had a material adverse effect on our results of operations; however, there can be no assurance that such
costs will not be material in the future.

Employees

As of December 31, 2017, we had approximately 1,324 full time employees. None of our employees are represented by labor unions or covered by
any collective bargaining agreements. We also hire independent contractors and consultants involved in land, technical, regulatory and other disciplines to
assist our full time employees.

Legal Proceedings

Due to the nature of our business, we are, from time to time, involved in other routine litigation or subject to disputes or claims related to our
business activities, including workers’ compensation claims and employment related disputes. In the opinion of our management, none of the pending
litigation, disputes or claims against us, if decided adversely, will have a material adverse effect on our financial condition, cash flows or results of operations.
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MANAGEMENT

Set forth below are the name, age, position and description of the business experience of each of our executive officers, directors and director
nominees as of December 31, 2017.

Age (as of

December 31,
Name 2017) Position
Rogers Herndon 49 Chief Executive Officer, President and Director
Christopher J. Baker 45 Executive Vice President and Chief Operating Officer
Keefer M. Lehner 32 Executive Vice President and Chief Financial Officer
Max L. Bouthillette 49 Executive Vice President, General Counsel and Chief Compliance Officer
Corbin J. Robertson, Jr. 70 Director and Chairman of the Board of Directors
Dag Skindlo 49 Director
Gunnar Eliassen 32 Director
Dalton Boutté, Jr. 63 Director Nominee
Rocky L. Duckworth 67 Director Nominee

Rogers Herndon. Mr. Herndon has served as Chief Executive Officer and President and member of the board of directors of the Company since its
formation, and has served as Chief Executive Officer and President of Quintana Energy Services LP since November 2014. Mr. Herndon joined Quintana
Capital Group, L.P. (with its affiliated funds, “Quintana”), one of our Principal Stockholders, in 2011 as a Principal of the Quintana private equity funds and
has served in the roles of President, Chief Operating Officer and Chief Investment Officer. Directly prior to joining Quintana, Mr. Herndon served as
Executive Vice President and as a member of the Office of the CEO for Reliant/RRI Energy, Inc., responsible for corporate strategy, business development
and mergers and acquisitions activities. Mr. Herndon joined Reliant Energy in 2006 as Sr. Vice President of Commercial Operations. Mr. Herndon’s prior
experience includes roles as Managing Director, Global Commodities with Bank of America and senior commercial leadership positions with PSEG Energy
Resource and Trade and Enron Corp. Mr. Herndon was a co-founder of Phillips Royalty Partners, LP. Mr. Herndon attended Washington and Lee University
where he earned a B.A. in Economics and the Wharton School of Business where he received an M.B.A. in Finance. Our board of directors believes
Mr. Herndon is qualified to serve on our board due to his extensive background in the energy sector with over 25 years of operating and investing experience.

Christopher J. Baker. Mr. Baker has served as Executive Vice President and Chief Operating Officer of the Company since its formation, and has
served in the same role at Quintana Energy Services LP since November 2014. Mr. Baker previously served as Managing Director—OQilfield Services of the
Quintana private equity funds, where he was responsible for sourcing, evaluating and executing oilfield service investments, as well as overseeing the growth
of and managing and monitoring the activities of Quintana’s oilfield service portfolio companies since 2008. Prior to joining Quintana, Mr. Baker served as an
Associate with Citigroup Global Markets Inc.’s (“Citi”) Corporate and Investment Bank where he conducted corporate finance and valuation activities
focused on structuring non-investment grade debt transactions in the energy sector. Prior to his time at Citi, Mr. Baker was Vice President of Operations for
Theta II Enterprises, Inc. where he focused on project management of complex subsea and inland marine pipeline construction projects. Mr. Baker attended
Louisiana State University, where he earned a B.S. in Mechanical Engineering, and Rice University, where he earned an M.B.A.

Keefer M. Lehner. Mr. Lehner has served as Executive Vice President and Chief Financial Officer of the Company since its formation. Mr. Lehner
has served in that same role at Quintana Energy Services LP since January 2017 and previously served as Quintana Energy Services LP’s Vice President,
Corporate Development of Quintana Energy Services LP’s general partner since November 2014. Mr. Lehner previously served in various positions at the
Quintana private equity funds, including Vice President, from 2010 to 2014, where he
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was responsible for sourcing, evaluating and executing investments, as well as managing and monitoring the activities of Quintana’s portfolio companies.
During his tenure at Quintana, Mr. Lehner monitored and advised the growth of COWS and DDC. Prior to joining Quintana in 2010, Mr. Lehner worked in
the investment banking division of Simmons & Company International, where he focused on mergers, acquisitions and capital raises for public and private
clients engaged in all facets of the energy industry. Mr. Lehner attended Villanova University, where he earned a B.S.B.A. in Finance.

Max L. Bouthillette. Mr. Bouthillette has served as Executive Vice President, General Counsel and Chief Compliance Officer of the Company
since its formation. Mr. Bouthillette has served on Quintana Energy Services LP’s board of directors since April 2016. Prior to joining the Company,
Mr. Bouthillette was with Archer Limited, one of our Principal Stockholders, where he served as Executive Vice President and General Counsel from 2010 to
2017 and additionally as President of Archer’s operations in South and North America since 2016. In May of 2017, Archer Limited voluntarily filed a petition
under Chapter 15 of the United States Bankruptcy Code to obtain recognition of a legal proceeding in Bermuda and enforcement in the United States of an
amendment to its revolving credit facility. The recognition by the United States Bankruptcy Court concluded a successful financial restructuring for Archer
Limited, including a substantial capital raise and amendment to existing loan facilities. Mr. Bouthillette has more than 23 years of legal experience for oilfield
services companies, and previously served as Chief Compliance Officer and Deputy General Counsel for BJ Services from 2006 to 2010, as a partner with
Baker Hostetler LLP from 2004 to 2006 and with Schlumberger in North America (Litigation Counsel), Asia (OFS Counsel) and Europe (General Counsel
Products) from 1998 to 2003. Mr. Bouthillette holds a B.B.A in Accounting from Texas A&M University and a Juris Doctorate from the University of
Houston Law Center.

Corbin J. Robertson, Jr. Mr. Robertson has served as Chairman of the Company’s board of directors since our formation and has served as
Chairman of the board of directors of the general partner of Quintana Energy Services LP since the board was established. Mr. Robertson has also served as
Chief Executive Officer and Chairman of the board of directors of GP Natural Resource Partners LLC since 2002. He has served as the Chief Executive
Officer and Chairman of the board of directors of the general partners of Western Pocahontas Properties Limited Partnership since 1986, Great Northern
Properties Limited Partnership since 1992, Quintana Minerals Corporation since 1978 and as Chairman of the board of directors of New Gauley Coal
Corporation since 1986. He also serves as a Principal with Quintana Capital Group, Chairman of the Board of the Cullen Trust for Higher Education and on
the boards of the American Petroleum Institute, the National Petroleum Council, the Baylor College of Medicine and the World Health and Golf Association.
In 2006, Mr. Robertson was inducted into the Texas Business Hall of Fame. Mr. Robertson attended the University of Texas at Austin where he earned a
B.B.A. from the Business Honors Program. Our board of directors believes Mr. Robertson is qualified to serve on our board of directors due to his extensive
industry experience, his extensive experience with oil and gas investments and his board service for several companies in the oil and gas industry.

Dag Skindlo. Mr. Skindlo has served on the Company’s board of directors since our formation, and has served on the board of directors of the
general partner of Quintana Energy Services LP since April 2016. Mr. Skindlo has served as member of the board of directors and as the Chief Financial
Officer for Archer Limited, one of our Principal Stockholders, since April 2016. In May of 2017, Archer Limited voluntarily filed a petition under Chapter 15
of the United States Bankruptcy Code to obtain recognition of a legal proceeding in Bermuda and enforcement in the United States of an amendment to its
revolving credit facility. The recognition by the United States Bankruptcy Court concluded a successful financial restructuring for Archer Limited, including a
substantial capital raise and amendment to existing loan facilities. Mr. Skindlo is a business-oriented executive with 24 years of oil and gas industry
experience. Mr. Skindlo joined Schlumberger in 1992 where he held various financial and operational positions. Mr. Skindlo then joined the Aker Group of
companies in 2005 where his experience from Aker Kvaerner, Aker Solutions and Kvaerner includes both global CFO roles and Managing Director roles for
several large industrial business divisions. Prior to joining Archer in 2016, Mr. Skindlo was with private equity group HitecVision where he served as CEO
for Aquamarine Subsea. Mr. Skindlo earned a Master of Science in Economics and Business Administration from the Norwegian School
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of Economics and Business Administration (NHH). Our board of directors believes Mr. Skindlo is qualified to serve on our board due to his vast business
experience, having founded and served as a director and as an officer of multiple companies, both private and public and service on the boards of numerous
non-profit organizations.

Gunnar Eliassen. Mr. Eliassen has served on the Company’s board of directors since our formation, and has served on the board of directors of the
general partner of Quintana Energy Services LP since January 2017. Mr. Eliassen has been employed by Seatankers Consultancy Services (UK), an affiliated
company of Geveran since 2016, where he is responsible for overseeing and managing various public and private investments. Mr. Eliassen’s past experience
includes Partner at Pareto Securities (New York), where he worked from 2011 to 2015 and was responsible for execution of public and private capital markets
transaction with emphasis on the energy sector. Mr. Eliassen received a Master in Finance from the Norwegian School of Economics. Our board of directors
believes Mr. Eliassen is qualified to serve on our board due to his extensive experience with public and private investments, including investments in the oil
and gas industry.

Rocky L. Duckworth—Director Nominee. Mr. Duckworth has been nominated to serve on our board of directors. From 1984 to 2000,
Mr. Duckworth served as the partner-in-charge for the Oklahoma City office at KPMG LLP (“KPMG”), and from 2000 until his retirement in 2010, he served
as the energy industry leader of KPMG’s audit practice and as KPMG’s lead partner for global energy clients. Until his retirement, Mr. Duckworth had been
with KPMG or its predecessor firm since 1972. Since his retirement, Mr. Duckworth has been a private investor. Additionally, Mr. Duckworth serves on the
Executive Committee, Rules Committee and Peer Review Committee of the Texas State Board of Public Accountancy and he chairs the Technical Standards
Review Committee. Mr. Duckworth also serves on the Administration and Finance Committee of the National Association of State Boards of Accountancy.
Mr. Duckworth has served on the board of directors of three public companies; Glori Energy, Inc., Northern Tier Energy GP LLC and Magnum Hunter
Resources Corp. Mr. Duckworth has a Bachelor of Science in Accounting from Oklahoma State University and he holds a Certified Public Accountant license
in Texas and Oklahoma. We believe that Mr. Duckworth’s extensive accounting background and his experience as a director of public companies qualify him
for service on our board of directors and our audit committee.

Dalton Boutté, Jr—Director Nominee. Mr. Boutté has been nominated to serve on our board of directors. Mr. Boutté worked for Schlumberger
from 1980 until his retirement in 2010. In his last ten years with Schlumberger, Mr. Boutte held various senior level positions, including President for
Europe/Africa/CSI (2001 — 2001), Vice President of Worldwide Oilfield Services (2001 — 2003) and President of WesternGeco (2003 — 2009) and also served
as Executive Vice President of Schlumberger Limited (2004 — 2010). Mr. Boutté currently serves as an independent director of two privately held companies,
Seitel Inc. and Qinterra Technologies. Mr. Boutté has a Bachelor of Science in Civil Engineering from University of New Orleans and was a Visiting Fellow
at Massachusetts Institute of Technology. We believe that Mr. Boutté’s extensive oilfield services background and his experience as an independent director of
companies in the oil and natural gas industry qualify him for service on our board of directors and our audit committee.

Status as a Controlled Company

Because the Principal Stockholders will initially own, on a combined basis, shares of common stock, representing, on a combined basis,
approximately % of the voting power of our company following the completion of this offering, and because the Principal Stockholders will be deemed a
group as a result of the Equity Rights Agreement, we expect to be a controlled company as of the completion of the offering under Sarbanes-Oxley and rules
of the NYSE. A controlled company does not need its board of directors to have a majority of independent directors or to form an independent compensation
or nominating and corporate governance committee. As a controlled company, we will remain subject to rules of Sarbanes-Oxley and the NYSE that require
us to have an audit committee composed entirely of independent directors. Under these rules, we must have at least one independent director on our audit
committee by the date our common stock is listed on the NYSE, at least two independent directors on our audit committee within 90 days of the listing date
and at
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least three independent directors on our audit committee within one year of the listing date. We expect to have two independent directors upon the closing of
this offering.

If at any time we cease to be a controlled company, we will take all action necessary to comply with Sarbanes-Oxley and the NYSE corporate
governance standards, including by appointing a majority of independent directors to our board of directors and ensuring we have a compensation committee
and a nominating and corporate governance committee, each composed entirely of independent directors, subject to a permitted “phase-in” period. While not
currently mandatory given our controlled company status, we have voluntarily established a compensation committee that will be composed entirely of
independent directors.

Initially, our board of directors will consist of a single class of directors each serving one-year terms. After we cease to be a controlled company,
our board of directors will be divided into three classes of directors, with each class as equal in number as possible, serving staggered three-year terms, and
such directors will be removable only for “cause.”

Composition of Our Board of Directors

Our board of directors currently consists of four members. Pursuant to the Equity Rights Agreement, Quintana has the right to appoint two
directors to our board of directors, Archer has the right to appoint two directors to our board of directors and Geveran has the right to appoint one director to
our board of directors.

Prior to the date that our common stock is first traded on the NYSE, we expect to have a six member board of directors.

In accordance with our amended and restated certificate of incorporation, after we cease to be a controlled company, our board of directors will be
divided into three classes with staggered three-year terms. At each annual general meeting of stockholders, the successors to directors whose terms then
expire will be elected to serve from the time of election and qualification until the third annual meeting following election. Our amended and restated
certificate of incorporation will provide that the number of directors may be set and changed only by resolution of the board of directors. Any additional
directorships resulting from an increase in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will
consist of one-third of the directors. The division of our board of directors into three classes with staggered three-year terms may delay or prevent a change of
our management or a change in control.

In evaluating director candidates, we will assess whether a candidate possesses the integrity, judgment, knowledge, experience, skills and expertise
that are likely to enhance the board’s ability to manage and direct our affairs and business, including, when applicable, to enhance the ability of the
committees of the board to fulfill their duties of increasing the length of time necessary to change the composition of a majority of the board of directors.
Director Independence

Our board has determined that each of Messrs. Boutté and Duckworth is independent under the NYSE listing standards.

Comimnittees of the Board of Directors
Audit Committee
We are required to have an audit committee of at least three members, and all its members are required to meet the independence and experience

standards established by the NYSE and Rule 10A-3 promulgated under the Exchange Act, subject to certain transitional relief during the one-year period
following consummation of this
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offering as described above. Messrs. Boutté and Duckworth will serve as the initial members of the audit committee. Mr. Duckworth will serve as the
chairman of the audit committee. Our board of directors has determined that each member of the audit committee is “independent” as defined by the NYSE
listing standards and Rule 10A-3 of the Exchange Act. In making this determination, our board of directors considered the current and prior relationships that
each director nominee has with our company and all other facts and circumstances our board of directors deemed relevant in determining their independence,
including the transactions involving one director nominee, described in “Certain Relationships and Related Party Transactions.” In addition, each member of
our audit committee has the ability to read and understand fundamental financial statements, and Mr. Duckworth meets the requirements of an “audit
committee financial expert” as defined by the rules of the SEC. The audit committee will assist the board of directors in its oversight of the integrity of our
financial statements and our compliance with legal and regulatory requirements and corporate policies and controls. The audit committee will have the sole
authority to retain and terminate our independent registered public accounting firm, approve all auditing services and related fees and the terms thereof
performed by our independent registered public accounting firm and pre-approve any non-audit services and tax services to be rendered by our independent
registered public accounting firm. The audit committee will also be responsible for confirming the independence and objectivity of our independent registered
public accounting firm. Our independent registered public accounting firm will be given unrestricted access to the audit committee and our management, as
necessary. We expect to adopt an audit committee charter defining the committee’s primary duties in a manner consistent with the rules of the SEC and NYSE
corporate governance standards.

Compensation Committee

Messrs. Boutté and Duckworth will serve as the initial members of our compensation committee. Mr. Boutté will serve as chairman of the
compensation committee. Our board of directors has determined that each member of the compensation committee is “independent” as defined by the NYSE
listing standards. In making this determination, our board of directors considered the current and prior relationships that each director nominee has with our
Company and all other facts and circumstances our board of directors deemed relevant in determining their independence, including the transactions
involving one director nominee, described in “Certain Relationships and Related Party Transactions.” For each member of the compensation committee, our
board of directors considered all factors specifically relevant to determining whether a director has a relationship to the Company that is material to that
director’s ability to be independent from management in connection with the duties of a compensation committee member, including the sources of such
director’s compensation, such as any consulting, advisory or other compensatory fees paid by the Company, and whether the director has an affiliate
relationship with the Company, a subsidiary of the Company or an affiliate of a subsidiary of the Company.

The compensation committee will have the ability to establish salaries, incentives and other forms of compensation for officers and other
employees. The compensation committee will also administer our incentive compensation and benefit plans. We will adopt a compensation committee charter
defining the committee’s primary duties in a manner substantially consistent with the rules of the SEC and NYSE corporate governance standards.

The compensation committee also has the authority to retain, compensate, direct, oversee and terminate outside counsel, compensation consultants
and other advisors hired to assist the compensation committee. The compensation committee intends to retain Frederic W. Cook & Co., Inc. (“FW Cook™) as
its independent compensation consultant for matters related to executive and director compensation. In selecting FW Cook as its independent compensation
consultant, the compensation committee will assess the independence of FW Cook pursuant to SEC rules and request an independence letter from FW Cook,
as well as other documentation addressing the firm’s independence. FW Cook will report exclusively to the compensation committee and does not provide
any additional services to the Company. The compensation committee will discuss these considerations and will conclude whether FW Cook is independent
and whether we have any conflicts of interest with FW Cook.
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Compensation Committee Interlocks and Insider Participation

None of our executive officers serve on the board of directors or compensation committee of a company that has an executive officer that serves on
our board or compensation committee. No member of our board is an executive officer of a company in which one of our executive officers serves as a
member of the board of directors or compensation committee of that company.

Code of Business Conduct and Ethics

Prior to the completion of this offering, our board of directors will adopt a code of business conduct and ethics applicable to our employees,
directors and officers, in accordance with applicable U.S. federal securities laws and the corporate governance rules of the NYSE. Any waiver of this code
may be made only by our board of directors and will promptly be disclosed as required by applicable U.S. federal securities laws and the corporate
governance rules of the NYSE.

Corporate Governance Guidelines

Prior to the completion of this offering, our board of directors will adopt corporate governance guidelines in accordance with the corporate
governance rules of the NYSE.

Indemnification Agreements

We will enter into indemnification agreements with each of the directors and executive officers effective upon the closing of this offering. These
agreements will require us to indemnify these individuals to the fullest extent permitted by law against expenses incurred as a result of any proceeding in
which they are involved by reason of their service to us and, if requested, to advance expenses incurred as a result of any such proceeding.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Quintana Energy Services Inc., the issuer of common stock in this offering, was incorporated on April 13, 2017 and did not accrue, pay or
otherwise incur any liability with respect to compensation for any employees prior to such incorporation. Accordingly, the determination of who qualifies as a
named executive officer, and the compensation information described below, is based on the compensation earned by or paid to employees for services
provided to Quintana Energy Services LP, our accounting predecessor, and its general partner.

The tables and narrative disclosure below provide compensation disclosure that satisfies the requirements applicable to emerging growth
companies, as defined in the JOBS Act.

In accordance with the foregoing, our named executive officers are:

Name Principal Position

D. Rogers Herndon Chief Executive Officer, President and Director
Christopher J. Baker Executive Vice President and Chief Operating Officer
Keefer M. Lehner Executive Vice President and Chief Financial Officer

In addition, until January 2017, our named executive officers also provided services to Quintana Minerals Corporation and certain of its affiliates.
Accordingly, amounts set forth in the Summary Compensation Table below for 2016 only reflect compensation paid to or earned by our named executive
officers during fiscal year 2016 for services provided to Quintana Energy Services LP and its general partner.

Summary Compensation Table

The following table summarizes, with respect to our named executive officers, information relating to compensation earned for services rendered
in all capacities during the fiscal years ended December 31, 2017 and December 31, 2016.

Non-
Equity Incentive
Stock Plan All Other
Bonus Awards Compensation Compensation ($)
Name and Principal Position Year Salary ($) $MD(?2) $)3) ($)(4) 5) Total ($)
D. Rogers Herndon 2017 $403,077 $ 175,000 $ $ - $
Chief Executive Officer, 2016 $400,205 $ 31,250 - - $ 22,755 $454,210
President and Director
Christopher J. Baker 2017 $355,000 $ 125,000 $ $ $ 5,550 $
Executive Vice President and 2016 $350,180 $10,000 - $ 20,000 $ 26,916 $397,096
Chief Operating Officer
Keefer M. Lehner 2017 $268,462 $ 100,000 $ $ $ 4,200 $
Executive Vice President and 2016 $259,956 $7,500 - $ 15,000 $ 27,961 $302,917

Chief Financial Officer

(1) For fiscal year 2017, the amounts in this column reflect retention bonuses earned by our named executive officers during fiscal year 2017 in the following amounts: (a) Mr. Herndon, $175,000,
(b) Mr. Baker, $125,000 and (c) Mr. Lehner, $100,000.

(2) For fiscal year 2016, the amounts in this column reflect discretionary bonuses earned by our named executive officers during fiscal year 2016.

(3) The amounts in this column reflect the aggregate grant date fair value of phantom units in Quintana Energy Services LP granted during fiscal year 2017, determined in accordance with FASB
ASC Topic 718, Compensation—Stock Compensation, excluding the effect of estimated forfeitures. Each phantom unit generally represents a right to receive one common unit of Quintana
Energy Services LP (or, if elected by the board of directors of the general partner of Quintana Energy Services LP, an amount in cash equal to the fair market value thereof) upon (a) the
satisfaction of the applicable time-based vesting schedule and (b) the consummation of a “specified transaction.” However, we currently anticipate that, in connection with this offering, the
phantom units will be equitably adjusted and converted into the right to receive shares of our common stock (or, if elected by our board of directors, cash equal to the fair market value thereof).

For information on the terms and conditions of the phantom units, including vesting conditions, please see “Additional Narrative Disclosures—Quintana Energy Services LP Phantom Units”
below.
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(4) The amounts in this column for 2016 reflect bonuses earned by Messrs. Baker and Lehner pursuant to the 2016 Incentive Compensation Program. For more information on the 2016 and 2017
Incentive Compensation Program, see “—Additional Narrative Disclosures—Incentive Compensation Program” below.

(5) The amounts in this column for 2017 reflect payments by Quintana Energy Services LP of employer matching contributions to the named executive officers’ retirement accounts under the
Quintana Energy Services 401(k) Plan during fiscal year 2017. The amounts in this column for 2016 reflect payments by Quintana Energy Services LP of employer matching contributions to
the named executive officers’ retirement accounts under the Quintana Minerals Corporation Tax Advantaged Thrift Plan and the Quintana Minerals Corporation Retirement Plan during fiscal
year 2016. For more information, see “—Additional Narrative Disclosures—Other Benefits” below.

Outstanding Equity Awards at 2017 Fiscal Year-End

The following table reflects information regarding outstanding equity-based awards held by our named executive officers as of December 31,

2017.
Stock Awards
Equity Incentive Plan
Equity Incentive Plan Awards: Market or
Awards: Number of Payout Value of
Unearned Shares, Unearned Shares,
Units or Other Units or Other
Rights That Have Rights That Have
Name Not Vested (#)(1) Not Vested ($)(2)
D. Rogers Herndon 11,181,355 $
Christopher J. Baker 8,622,740 $
Keefer M. Lehner 5,827,401 $

(1) Represents phantom units granted to our named executive officers that were outstanding as of December 31, 2017 (without giving effect to the reverse stock split that will occur in connection
with this offering). For information on the terms and conditions of the phantom units, including vesting conditions, please see “—Additional Narrative Disclosures—Quintana Energy Services
LP Phantom Units” below.

(2) This column reflects the aggregate market value of all outstanding unvested phantom units held by each named executive officer on December 31, 2017 and is calculated by multiplying the
number of phantom units outstanding on December 31, 2017 by the value of a common unit of Quintana Energy Services LP on such date, which was $

Additional Narrative Disclosures
Base Salary

Each named executive officer’s base salary is a fixed component of compensation that does not vary depending on the level of performance
achieved. Base salaries are determined for each named executive officer based on his position and responsibility. Historically, the board of directors of the
general partner of Quintana Energy Services LP has reviewed the base salaries for each named executive officer annually as well as at the time of any
promotion or significant change in job responsibilities and, in connection with each review, such board of directors has considered individual and company
performance over the course of the applicable year. Pursuant to the employment agreements in effect prior to the closing of this offering between the general
partner of Quintana Energy Services LP and each named executive officer, a named executive officer’s base salary may be increased but not decreased
without the named executive officer’s written consent.

Cash Bonuses

Our named executive officers have historically been eligible to receive discretionary annual cash incentive bonuses, based on individual
performance, company performance and pre-established performance criteria, to recognize their significant contributions and aid in our retention efforts.
Historically, the board of directors of the general partner of Quintana Energy Services LP has determined whether each named executive officer was eligible
to receive a cash bonus for a given year and sets the amount of such cash bonus.
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For fiscal year 2016, the board of directors of the general partner of Quintana Energy Services LP determined that (i) Mr. Herndon earned a cash
bonus in an amount equal to $31,250, (ii) Mr. Baker earned a cash bonus in an amount equal to $10,000 and (iii) Mr. Lehner earned a cash bonus in an
amount equal to $7,500.

Incentive Compensation Program

In May 2016, the board of directors of the general partner of Quintana Energy Services LP established the 2016 Incentive Compensation Program
for certain key personnel, including Messrs. Baker and Lehner, in order to recognize the contribution of such individuals to our business. Under the 2016
Incentive Compensation Program, we provided Messrs. Baker and Lehner with the opportunity to earn a cash incentive bonus for each month from May 2016
through December 2016 based on the financial performance of Quintana Energy Services LP as measured by earnings before interest, taxes, depreciation and
amortization (“EBITDA”). Mr. Baker was eligible to receive a monthly cash incentive bonus of $20,000 and Mr. Lehner was eligible to receive a monthly
cash incentive bonus of $15,000, in each case, subject to satisfaction of the applicable EBITDA target and each named executive officer’s continuous
employment by us through the applicable payment date. Depending on which EBITDA target was satisfied for a given month, Messrs. Baker and Lehner
could earn 0%, 25%, 50% or 100% of the monthly cash incentive bonus. During fiscal year 2016, the board of directors of the general partner of Quintana
Energy Services LP determined that Mr. Baker earned an aggregate of $20,000 and Mr. Lehner earned an aggregate of $15,000 under the Incentive
Compensation Program.

In February 2017, the board of directors of the general partner of Quintana Energy Services LP established the 2017 Incentive Compensation
Program for certain key personnel, including our named executive officers, in order to recognize their contribution to our business. Under the 2017 Incentive
Compensation Program, we provided our named executive officers with the opportunity to earn a cash incentive bonus for fiscal year 2017 based on the
financial performance of Quintana Energy Services LP as measured by EBITDA less their capital expenditures. Our named executive officers were eligible to
earn a target incentive bonus in the following amounts: (i) Mr. Herndon, $315,000, (ii) Mr. Baker, $277,500 and (iii) Mr. Lehner, $210,000. Subject to the
satisfaction of the applicable performance goal and each named executive officer’s continuous employment by us through the applicable payment date (which
will be on or before March 31, 2018), our named executive officers could earn between 0% and 200% of the target incentive bonus. A final determination of
performance achievement and payout amounts has not been made to date under the 2017 Incentive Compensation Program by the board of directors of the
general partner of Quintana Energy Services LP.

Going forward, we anticipate that our board of directors (or a committee thereof) will determine each named executive officer’s eligibility for an
annual cash bonus (whether discretionary or pursuant to a bonus plan we later implement), and the amount of such bonus (if any).

Executive Retention Program

On October 25, 2016, we provided each named executive officer with the opportunity to earn a one-time cash retention bonus under our Executive
Retention Program in the following amounts: (i) Mr. Herndon, $175,000, (ii) Mr. Baker, $125,000 and (iii) Mr. Lehner, $100,000. Each retention bonus
required that the named executive officer remain continuously employed by us through the payment date (which was March 31, 2017), provided that the
named executive officer would still have been entitled to receive the retention bonus on the actual payment date if he (a) was terminated by us without cause
or (b) resigned from his employment for good reason, in each case, prior to such payment date.

Quintana Energy Services LP Phantom Units

Pursuant to the Quintana Energy Services LP Long-Term Incentive Plan (the “Prior Plan”), our named executive officers were granted awards of
phantom units in Quintana Energy Services LP. On April 9, 2015,
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1,750,000 phantom units were granted to Mr. Baker and 1,125,000 phantom units were granted to Mr. Lehner and on June 1, 2015, 2,500,000 phantom units
were granted to Mr. Herndon (such phantom units, the “Original Phantom Units”). In February 2017, our named executive officers were granted additional
phantom units (the “New Phantom Units”) in the following amounts: Mr. Herndon, 8,681,355 phantom units, (ii) Mr. Baker, 6,872,740 phantom units and
(iii) Mr. Lehner, 4,702,401 phantom units. The Original Phantom Units and the New Phantom Units are collectively referred to as “phantom units.” For the
avoidance of doubt, the foregoing amounts do not take into account the for reverse stock split that will occur in connection with this offering.

Each phantom unit represents the right to receive one common unit of Quintana Energy Services LP (or, if elected by the board of directors of the
general partner of Quintana Energy Services LP, an amount in cash equal to fair market value of one common unit of Quintana Energy Services LP) upon full
vesting of such phantom unit. In addition, upon full vesting of a named executive officer’s phantom units, the named executive officer is entitled to receive
the accrued value of any distributions that would have been paid had the named executive officer been a holder of the number of common units subject to the
award from the date of grant.

Original Phantom Units

In order to become fully vested, the Original Phantom Units held by our named executive officers must become (i) time vested in accordance with
a vesting schedule set forth in each named executive officer’s Original Phantom Unit agreement and (ii) event vested upon the consummation of a “Specified
Transaction” (as defined in the applicable Original Phantom Unit agreements). Pursuant to an action taken by the board of directors of the general partner of
Quintana Energy Services LP in December 2015, all outstanding Original Phantom Units held by our named executive officers became time vested but will
not become fully vested until such Original Phantom Units become event vested upon the consummation of a Specified Transaction. On the seventh
anniversary of the grant date of an award of Original Phantom Units, any Original Phantom Units that have not fully vested will be automatically terminated
and forfeited. The Original Phantom Unit agreements also include certain restrictive covenants, including provisions that generally prohibit our named
executive officers from soliciting customers, officers or employees of us or our affiliates during the term of each named executive officer’s employment with
us and for a period of one year following the termination of such employment.

Once our board adopts the Prior Plan and the Original Phantom Unit agreements, this offering will constitute a Specified Transaction under the
Original Phantom Unit agreements and, as a result, Original Phantom Units held by our named executive officers will become fully vested upon the
consummation of this offering. In addition, in connection with this offering, the Original Phantom Units will be equitably adjusted and converted into rights to
receive shares of our common stock (or, if elected by our board of directors, cash equal to the fair market value thereof).

New Phantom Units

In order to become fully vested, the New Phantom Units held by our named executive officers must become (i) time vested in four equal
installments on the first four anniversaries of the applicable date of grant as set forth in each named executive officer’s New Phantom Unit agreement (or, if
earlier, become 100% time vested upon the consummation of a “Change in Control” (as defined in the applicable New Phantom Unit agreements)) and
(ii) event vested upon the consummation of a Change in Control or a “Specified Transaction” (as defined in the applicable New Phantom Unit agreements).
On the seventh anniversary of the grant date of an award of New Phantom Units, any New Phantom Units that have not fully vested will be automatically
terminated and forfeited. The New Phantom Unit agreements also include certain restrictive covenants, including provisions that generally prohibit our named
executive officers from soliciting customers, officers or employees of us or our affiliates during the term of each named executive officer’s employment with
us and for a period of one year following the termination of such employment.
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Once our board adopts the Prior Plan and the New Phantom Unit agreements, this offering will constitute a Specified Transaction under the New
Phantom Unit agreements and, as a result, New Phantom Units held by our named executive officers will become event vested upon the consummation of this
offering. However, in order to become fully vested, the New Phantom Units must become time vested. Neither this offering nor our corporate reorganization
will constitute a Change in Control. In connection with this offering, the New Phantom Units will be equitably adjusted and converted into rights to receive
shares of our common stock (or, if elected by our board of directors, cash equal to the fair market value thereof) once such New Phantom Units become fully
vested.

Other Benefits

We offer participation in broad-based retirement, health and welfare plans to all of our employees. We maintain a plan intended to provide benefits
under section 401(k) of the Internal Revenue Code of 1986, as amended (the “401(k) Plan”), where employees are allowed to contribute portions of their base
compensation into a retirement account in order to encourage all employees, including any participating named executive officers, to save for the future. Prior
to, and during part of, fiscal year 2017, we did not provide matching contributions to participants in the 401(k) Plan due to market conditions. However, in
June 2017, we reinstated, and continue to provide, matching contributions in an amount equal to 50% of the first 6% of an employee’s eligible compensation
that is contributed to the 401(k) Plan.

Prior to 2017, our named executive officers also participated in two defined contribution plans maintained by Quintana Minerals Corporation,
specifically (i) the Quintana Minerals Corporation Tax Advantaged Thrift Plan, a 401(k) plan, which provides for an employer matching contribution on
100% of the first 4.5% of each employee’s eligible compensation and (ii) the Quintana Minerals Corporation Retirement Plan, a money purchase plan, which
provides for a fixed employer contribution of 8 1/3% of each employee’s eligible compensation.

Employment Agreements
Original Employment Agreements

On December 31, 2015, the general partner of Quintana Energy Services LP entered into employment agreements with each of our named
executive officers. Each employment agreement generally provides for a two-year term with automatic renewals for successive one-year periods thereafter.
Each employment agreement generally outlines the named executive officer’s duties and positions and provides for (i) an annualized base salary (as described
above under “—Additional Narrative Disclosures—Base Salary”), (ii) a discretionary annual cash incentive bonus (as described above under “—Additional
Narrative Disclosures—Cash Bonuses™) with a target amount equal to 50% of the named executive officer’s base salary and (iii) eligibility to participate in
any equity compensation arrangements or plans offered by us to senior executives.

Each employment agreement provides for the following benefits upon a termination of a named executive officer’s employment by us without
“Cause,” resignation by a named executive officer for “Good Reason” or due to “Disability” (each quoted term as defined in the applicable employment
agreement): (i) a lump sum payment equal to the greater of (A) the named executive officer’s base salary for the remainder of the term of the employment
agreement or (B) one times the named executive officer’s base salary, (ii) an amount equal to the greater of (A) the named executive officer’s target bonus for
the remainder of the term of the employment agreement or (B) the named executive officer’s target bonus for the year in which the termination occurs, in each
case, payable in four equal installments with the first installment paid on the Company’s first regular pay date on or after the 60th day following such
termination and the remaining three installments paid in each of the three calendar quarters immediately following the quarter in which the termination occurs
and (iii) for a period of 18 months following such termination, reimbursement of premiums paid by the executive pursuant to the
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Consolidated Omnibus Budget Reconciliation Act of 1985 and/or sections 601 through 608 of the Employee Retirement Security Act of 1974 to continue
coverage in our health, dental and vision insurance plans in which the executive and/or his dependents participated immediately prior to the termination (the
“COBRA Premium”), provided that such reimbursement does not subject us or our affiliates to sanctions imposed pursuant to Section 2716 of the Public
Health Service Act and related regulations and guidance (collectively, the “PHSA”). If a named executive officer’s employment is terminated due to death,
the named executive officer’s estate will be entitled to receive (i) a pro-rata share of the named executive officer’s target bonus for the fiscal year in which the
termination occurs and (ii) continued payments of the named executive officer’s base salary for a period of 12 months.

Under each employment agreement, if a named executive officer’s employment is terminated for Good Reason or without Cause within 12 months
of a “Change in Control” (as defined in the applicable employment agreement), then the named executive officer will be entitled to receive: (i) a lump sum
payment equal to two times the named executive officer’s base salary, (ii) an amount equal to the named executive officer’s target bonus for two years,
payable in four equal installments with the first installment on the Company’s first regular pay date on or after the 60th day following such termination and
the remaining three installments paid in each of the three calendar quarters immediately following the quarter in which the termination occurs and (iii) for a
period of 18 months following such termination, reimbursement of the COBRA Premium, provided that such reimbursement does not subject us or our
affiliates to sanctions imposed pursuant to Section 2716 of the PHSA.

If a named executive officer is terminated for any reason other than those described above, no further compensation or benefits will be provided
pursuant to the employment agreements. The employment agreements also contain certain restrictive covenants, including provisions that generally prohibit a
named executive officer from competing with the Company and its affiliates or soliciting clients, executives, officers, directors or other employees of the
Company and its affiliates. These restrictions generally apply during the term of the named executive officer’s employment and for a period of one year
following the termination of such employment.

New Employment Agreements

On July 1, 2017, we entered into new employment agreements with our named executive officers that superseded and replaced the employment
agreements described above and became effective on July 1, 2017 (the “New Agreements”). Each New Agreement generally provides for a three year term,
which commenced on July 1, 2017, with automatic renewals for successive one-year periods thereafter. Each New Agreement generally outlines the named
executive officer’s duties and positions and provides for (i) an annualized base salary, (ii) a discretionary annual cash incentive bonus with a target amount
equal to 75% of the named executive officer’s base salary and (iii) eligibility to participate in any equity compensation arrangements or plans offered by us to
senior executives.

Each New Agreement provides for the following benefits upon a termination of a named executive officer’s employment by us without “Cause,”
resignation by a named executive officer for “Good Reason” or due to “Disability” (each quoted term as defined in the applicable New Agreement): (i) a
lump sum payment equal to (A) for Mr. Herndon, two times Mr. Herndon’s base salary or (B) for Messrs. Baker and Lehner, one and one-half times the
named executive officer’s base salary, (ii) an amount equal to (A) for Mr. Herndon, two times Mr. Herndon’s target bonus for the year in which the
termination occurs or (B) for Messrs. Baker and Lehner, one and one-half times the named executive officer’s target bonus for the year in which the
termination occurs, in each case, payable in four equal installments with the first installment paid on the Company’s first regular pay date on or after the 60th
day following such termination and the remaining three installments paid in each of the three calendar quarters immediately following the quarter in which
the termination occurs and (iii) for a period of 18 months following such termination, reimbursement of premiums paid by the executive pursuant to the
Consolidated Omnibus Budget Reconciliation Act of 1985 and/or sections 601 through 608 of the Employee Retirement Security Act of 1974 to continue
coverage in our health, dental and vision insurance plans in which
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the executive and/or his dependents participated immediately prior to the termination (the “COBRA Premium”), provided that such reimbursement does not
subject us or our affiliates to sanctions imposed pursuant to Section 2716 of the Public Health Service Act and related regulations and guidance (collectively,
the “PHSA”). If a named executive officer’s employment is terminated due to death, the named executive officer’s estate will be entitled to receive (i) a pro-
rata share of the named executive officer’s target bonus for the fiscal year in which the termination occurs and (ii) continued payments of the named executive
officer’s base salary for a period of 12 months.

Under each New Agreement, if a named executive officer’s employment is terminated for Good Reason or without Cause within 12 months of a
“Change in Control” (as defined in the applicable New Agreement), then the named executive officer will be entitled to receive: (i) a lump sum payment
equal to two times the named executive officer’s base salary, (ii) an amount equal to the named executive officer’s target bonus for two years, payable in four
equal installments with the first installment on the Company’s first regular pay date on or after the 60th day following such termination and the remaining
three installments paid in each of the three calendar quarters immediately following the quarter in which the termination occurs and (iii) for a period of 18
months following such termination, reimbursement of the COBRA Premium, provided that such reimbursement does not subject us or our affiliates to
sanctions imposed pursuant to Section 2716 of the PHSA.

If a named executive officer is terminated for any reason other than those described above, no further compensation or benefits will be provided
pursuant to the New Agreements. The New Agreements also contain certain restrictive covenants, including provisions that generally prohibit a named
executive officer from competing with the Company and its affiliates or soliciting clients, executives, officers, directors or other employees of the Company
and its affiliates. These restrictions generally apply during the term of the named executive officer’s employment and for a period of one year following the
termination of such employment.

The New Agreements do not provide a tax gross-up provision for federal excise taxes that may be imposed under Section 4999 of the Code.
Instead, each New Agreement includes a modified cutback provision, which states that, if amounts payable to a named executive officer under the New
Agreement (together with any other amounts that are payable by us as a result of a change in control (the “Payments”) exceed the amount allowed under
Section 280G of the Code for such named executive officer, thereby subjecting the named executive officer to an excise tax under Section 4999 of the Code,
then the Payments will either be: (i) reduced to the level at which no excise tax applies, such that the full amount of the Payments would be equal to $1 less
than three times the named executive officer’s “base amount,” which is generally the average W-2 earnings for the five calendar years immediately preceding
the date of termination, or (ii) paid in full, which would subject the named executive officer to the excise tax. We will determine, in good faith, which
alternative produces the best net after tax position for a named executive officer.

In addition to the New Agreements, we entered into a new employment agreement with Mr. Bouthillette, our Executive Vice President, General
Counsel and Chief Compliance Officer, on July 1, 2017. The terms of the employment agreement with Mr. Bouthillette are substantially similar to the terms
of the New Agreements described above and include termination of employment benefits that are equivalent to those described above for Messrs. Baker and
Lehner.

The foregoing descriptions of the New Agreements and the employment agreement with Mr. Bouthillette are qualified in their entirety by reference
to the respective New Agreement for each named executive officer and the employment agreement with Mr. Bouthillette. A copy of each New Agreement and
the employment agreement with Mr. Bouthillette have been filed as exhibits to this registration statement.

2018 Long-Term Incentive Plan

In connection with this offering, we intend to adopt an omnibus equity incentive plan, the Quintana Energy Services Inc. 2018 Long-Term
Incentive Plan (the “2018 Plan”), for the employees, consultants and the
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directors of the Company and its affiliates who perform services for us. The 2018 Plan will replace the Prior Plan, and upon the adoption of the 2018 Plan, no
further awards will be granted under the Prior Plan. The following description of the 2018 Plan is based on the form we anticipate adopting, but the 2018 Plan
has not yet been adopted and the provisions discussed below remain subject to change. As a result, the following description is qualified in its entirety by
reference to the final form of the 2018 Plan once adopted. At this time, we have not made any final decisions regarding whether awards under the 2018 Plan
will be granted to any individual in connection with this offering.

The 2018 Plan will provide for potential grants of: (i) incentive stock options qualified as such under U.S. federal income tax laws;
(ii) nonstatutory stock options that do not qualify as incentive stock options; (iii) stock appreciation rights; (iv) restricted stock awards; (v) restricted stock
units; (vi) bonus stock; (vii) performance awards; (viii) dividend equivalents; (ix) other stock-based awards; (x) cash awards; and (xi) substitute awards.

Eligibility

Our employees, consultants and non-employee directors, and employees, consultants and non-employee directors of our affiliates, will be eligible
to receive awards under the 2018 Plan.

Administration

Our board of directors, or a committee thereof (as applicable, the “Administrator”), will administer the 2018 Plan pursuant to its terms and all
applicable state, federal or other rules or laws. The Administrator will have the power to, among other things, determine to whom and when awards will be
granted, determine the amount of awards (measured in cash or in shares of our common stock), proscribe and interpret the terms and provisions of each award
agreement (the terms of which may vary), accelerate the vesting or exercisability of an award, delegate duties under the 2018 Plan and execute all other
responsibilities permitted or required under the 2018 Plan.

Securities to be Offered

Subject to adjustment in the event of any distribution, recapitalization, split, merger, consolidation or similar corporate event, shares of our
common stock will be available for delivery pursuant to awards under the 2018 Plan. If an award under the 2018 Plan is cancelled, forfeited, exchanged,
settled for cash, expires without the actual delivery of shares or results in shares withheld or surrendered to pay any exercise or purchase price or to satisfy
taxes applicable to such award, any shares subject to such award will again be available for new awards under the 2018 Plan. Shares of our common stock
deliverable under the 2018 Plan may come from (i) authorized but unissued shares; (ii) treasury shares; or (iii) previously issued shares reacquired by us,
including on the open market.

Types of Awards

Options—We may grant options to eligible persons including: (i) incentive stock options (only to our employees or those of our subsidiaries)
which comply with section 422 of the Code; and (ii) nonstatutory stock options. The exercise price of each option granted under the 2018 Plan will be stated
in the option agreement and may vary; however, the exercise price for an option generally may not be less than the fair market value per share of common
stock as of the date of grant (or 110% of the fair market value for certain incentive stock options), nor may the option be re-priced without the prior approval
of our stockholders. Options may be exercised as the Administrator determines, but not later than ten years from the date of grant (five years for certain
incentive stock options). The Administrator will determine the methods and form of payment for the exercise price of an option (including, in the discretion
of the Administrator, payment in common stock, other awards or other property) and the methods and forms in which common stock will be delivered to a
participant.
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Stock Appreciation Rights—A stock appreciation right is the right to receive a share of common stock, or an amount equal to the excess of the fair
market value of one share of the common stock on the date of exercise over the grant price of the stock appreciation right, as determined by the Administrator.
The exercise price of a share of common stock subject to the stock appreciation right shall be determined by the Administrator, but the exercise price
generally will not be less than the fair market value of the common stock on the date of grant. The Administrator will have the discretion to determine other
terms and conditions of stock appreciation rights. Stock appreciation rights may be granted in tandem with options, permitting the holder to exercise the stock
appreciation right and also surrender the option in exchange for an amount equal to the product of the excess of the fair market value of the stock on the date
of exercise over the exercise price.

Restricted Stock Awards—A restricted stock award is a grant of shares of common stock subject to a risk of forfeiture, performance conditions,
restrictions on transferability and any other restrictions imposed by the Administrator in its discretion. Restrictions may lapse at such times and under such
circumstances as determined by the Administrator. Except as otherwise provided under the terms of the 2018 Plan or an award agreement, the holder of a
restricted stock award will have rights as a stockholder, including the right to vote the common stock subject to the restricted stock award or to receive
dividends on the common stock subject to the restricted stock award during the restriction period. The Administrator shall provide, in the restricted stock
award agreement, whether the restricted stock will be forfeited upon certain terminations of employment. Unless otherwise determined by the Administrator,
common stock distributed in connection with a stock split or stock dividend, and other property distributed as a dividend, will be subject to restrictions and a
risk of forfeiture to the same extent as the restricted stock award with respect to which such common stock or other property has been distributed.

Restricted Stock Units—Restricted stock units are rights to receive common stock, cash or a combination of both at the end of a specified period.
The Administrator may subject restricted stock units to restrictions (which may include a risk of forfeiture) to be specified in the restricted stock unit award
agreement, and those restrictions may lapse at such times determined by the Administrator. Restricted stock units may be settled by delivery of common
stock, cash equal to the fair market value of the specified number of shares of common stock covered by the restricted stock units or any combination thereof
determined by the Administrator at the date of grant or thereafter. Dividend equivalents on the specified number of shares of common stock covered by
restricted stock units may be granted in conjunction with a grant of restricted stock units and may be paid on a current, deferred or contingent basis, as
determined by the Administrator on or following the date of grant.

Bonus Stock Awards—The Administrator will be authorized to grant common stock as a bonus stock award. The Administrator will determine any
terms and conditions applicable to grants of common stock, including performance criteria, if any, associated with a bonus stock award.

Performance Awards—The vesting, exercise or settlement of awards may be subject to achievement of one or more performance criteria selected
by the Administrator.

Dividend Equivalents—Dividend equivalents entitle a participant to receive cash, common stock, other awards or other property equal in value to
dividends paid with respect to a specified number of shares of our common stock, or other periodic payments at the discretion of the Administrator. Dividend
equivalents may be granted on a free-standing basis or in connection with another award (other than a restricted stock award or a bonus stock award). The
Administrator may provide that dividend equivalents are paid contemporaneously or accrued and paid at some later date.

Other Stock-Based Awards—Other stock-based awards are awards denominated or payable in, valued in whole or in part by reference to, or
otherwise based on or related to, the value of our common stock.

Cash Awards—Cash awards may be granted on a free-standing basis, as an element of or a supplement to, or in lieu of any other award.
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Substitute Awards—Awards may be granted in substitution or exchange for any other award granted under the 2018 Plan or under another equity
incentive plan or any other right of an eligible person to receive payment from us. Awards may also be granted under the 2018 Plan in substitution for similar
awards held for individuals who become participants as a result of a merger, consolidation or acquisition of another entity by or with the Company or one of
our affiliates.

Certain Transactions. If any change is made to our capitalization, such as a stock split, stock combination, stock dividend, exchange of shares or
other recapitalization, merger or otherwise, which results in an increase or decrease in the number of outstanding shares of common stock, appropriate
adjustments will be made by the Administrator in the shares subject to an award under the 2018 Plan. The Administrator will also have the discretion to make
certain adjustments to awards in the event of a change in control, such as accelerating the vesting or exercisability of awards, requiring the surrender of an
award, with or without consideration, or making any other adjustment or modification to the award that the Administrator determines is appropriate in light of
such transaction.

Plan Amendment and Termination. Our board of directors may amend or terminate the 2018 Plan at any time; however, stockholder approval will
be required for any amendment to the extent necessary to comply with applicable law or exchange listing standards. The Administrator will not have the
authority, without the approval of stockholders, to amend any outstanding stock option or stock appreciation right to reduce its exercise price per share. The
2018 Plan will remain in effect for a period of ten years (unless earlier terminated by our board of directors).

Clawback. All awards under the 2018 Plan will be subject to any clawback or recapture policy adopted by the Company, as in effect from time to
time.

Director Compensation

Our board of directors was established in April 2017. We believe that attracting and retaining qualified non-employee directors is critical to the
future value of our growth and governance. Accordingly, following the completion of this offering, we expect to implement a comprehensive director
compensation policy for our non-employee directors, which is expected to consist of:

» an annual cash retainer of $60,000, payable in quarterly installments;
« an annual fee of $15,000 to the chair of the audit committee and an annual fee of $10,000 to the chair of the compensation committee;

« an annual fee of $10,000 to each member of the audit committee (other than the chair) and an annual fee of $5,000 to each member of the
compensation committee (other than the chair); and

+ an annual equity-based award granted under the 2018 Plan with an aggregate fair market value of at least $100,000 on the date of grant.

We also expect that all members of our board of directors will be reimbursed for certain reasonable expenses incurred in connection with their
services to us.

Beginning in July 2017, directors who are employed by Quintana, Archer or Geveran (i.e., Messrs. Robertson, Skindlo and Eliassen, respectively)
became entitled to receive an annual cash retainer of $80,000, payable in quarterly installments, for service on our board of directors.
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2017 Director Compensation Table

Fees earned

or paid in
cash Total
Name (52 J_L$
Corbin J. Robertson, Jr.(1) $ 40,000 $40,000
Dag Skindlo $ 40,000 $40,000
Gunnar Eliassen $ 40,000 $40,000

Rocky L. Duckworth — —
Dalton Boutté, Jr _ _

(1) The fees earned by Mr. Robertson for service on our board of directors during fiscal year 2017 were paid directly to QEP Management Co. LP, a Quintana affiliate.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Historical Transactions with Affiliates
The Term Loan and Warrants

On December 19, 2016, we entered into the Term Loan, by and among Quintana Energy Services LP, certain of its subsidiaries and the lenders
party thereto. Under the terms of the Term Loan, as of September 30, 2017, we have received an aggregate of $40 million from Archer Holdco, Robertson
QES and Geveran (together, the “Term Loan Lenders”), collectively in exchange for warrants exercisable for an aggregate amount of 227,885,578 common
units of Quintana Energy Services LP.

Also pursuant to the Term Loan, we entered into that certain Warrant Agreement, dated December 19, 2016, by and among Quintana Energy
Services LP, Archer Holdco, Robertson QES and Geveran, pursuant to which the Term Loan Lenders are given the right to exercise their respective amount of
warrants until December 19, 2026 and, upon any corporate conversion of the Company, convert such warrants into common stock of the Company. The
warrant holders have advised us that they intend to net exercise the outstanding warrants in connection with our corporate reorganization. See “Summary—
Corporate Reorganization” for additional information.

In connection with the corporate reorganization described under “Summary—Corporate Organization,” (i) all outstanding warrants held by Archer
Holdco, Robertson QES and affiliates of Geveran will be net exercised for common units of Quintana Energy Services LP and exchanged into shares of our
common stock and (ii) approximately $ million of outstanding indebtedness under our Term Loan held by Archer, Robertson QES and Geveran will
convert into shares of our common stock at the initial public offering price. The net exercise of the warrants and the Term Loan Conversion will result in
(i) Archer Holdco and its affiliates owning approximately % of our total common stock on a fully diluted basis, (ii) Robertson QES owning
approximately % of our total common stock on a fully diluted basis, (iii) Geveran and its affiliates owning approximately % of
our total common stock on a fully diluted basis, (iv) Quintana and its affiliates owning approximately % of our total common stock on a fully
diluted basis and (v) the remaining % of our common stock being held by various other investors, affiliates and individuals.

In connection with the Term Loan, we also executed that certain Pledge Agreement, dated December 19, 2016, by and among Quintana Energy
Services LP, certain of its subsidiaries and Cortland Capital Market Services, LLC (“Cortland”), as administrative agent, pursuant to which we and our
subsidiaries pledged and granted to Cortland a continuing lien on and security interest in certain collateral to secure all of our obligations under the Term
Loan. We expect the remaining balance under the Term Loan to be repaid with the net proceeds of this offering and the Term Loan and the related Pledge
Agreement to be terminated.

For additional detail on the Term Loan, please see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Term Loan.”

The Archer Acquisition

On December 31, 2015, through the Archer Acquisition we acquired from Archer all of the outstanding shares of Archer Pressure Pumping LLC,
Archer Directional Drilling Services LLC, Archer Wireline LLC, Archer Leasing and Procurement LLC and Great White Pressure Control LLC (collectively,
the “Archer Well Services Entities”) in exchange for a 42.0% equity interest in Quintana Energy Services LP. The purchase price, which consisted solely of
common units of Quintana Energy Services LP, had a fair value of $92.6 million. No debt was assumed in the transaction.
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Post-closing of the Archer Acquisition, we reimbursed Archer approximately $0.5 million for services related to insurance and approximately $0.9
million for certain medical benefits.

In connection with the Archer Acquisition, we obtained support services from Archer on a transitional basis for the processing of payroll, benefits
and certain administration services during the integration of the Archer Well Services Entities. We paid Archer $0.7 million under this transition services
agreement in the year ended December 31, 2016.

Other Related Party Transactions

On September 9, 2014, Quintana completed a transaction which consolidated the ownership and operations of COWS and DDC under a single
entity, QES Holdco. The combination transactions were implemented by each holder of equity interests in COWS and DDC contributing all of its equity
interests in COWS and/or DDC in exchange for cash, membership interests in QES Holdco or a combination thereof, as applicable, which we refer to as the
combination transactions. As a result of the combination transactions, QES Holdco became the direct beneficial owner of all of the equity interests in each of
COWS and DDC.

In the CAF Acquisition on January 9, 2015, through a series of transactions also involving QES Holdco, we acquired CAF for a total purchase
price of approximately $80.5 million, including assumed debt of $52.7 million. The purchase price consisted of (i) payment of approximately $43.3 million in
cash (including $38.7 million of cash paid to extinguish certain of CAF’s third-party debt obligations), (ii) an approximate 4.0% membership interest in QES
Holdco (which includes the conversion of a $14.0 million seller note of CAF into certain membership interests in QES Holdco) and (iii) an approximate 3.4%
limited partnership interest in Quintana Energy Services LP. The entire cash portion of the CAF Acquisition was funded with borrowings under the Revolving
Credit Facility. In connection with the CAF Acquisition, QES Holdco contributed all of its equity interests in COWS, DDC and the contemporaneously
acquired interests in CAF to us in exchange for an approximate 96.6% limited partnership interest in Quintana Energy Services LP and its assumption of the
Revolving Credit Facility. For a description of our Revolving Credit Facility see “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Revolving Credit Facility.”

From March 2013 through June 2015, Mr. Boutté, one of our director nominees, served as an advisor to Quintana Energy Partners, L.P., and
received, in exchange for his consulting services, a total of $140,000 from Quintana Energy Partners, L.P. Additionally, from July 2015 through March 2016,
Mr. Boutté served as an advisor to Quintana Energy Services LP, and received, in exchange for his consulting services, a total of $45,000 from Quintana
Energy Services LP. Our board has determined that Mr. Boutté’s former advisory roles do not affect his independence under either the NYSE rules and
regulations or for purposes of serving on our audit or compensation committees.

Payments to Quintana

We utilize vendors that have relationships with Quintana affiliated entities. The Quintana affiliate pays those vendors on behalf of us and we
reimburse the Quintana affiliate. In addition, we utilize a Quintana affiliate to pay and process the payroll of our corporate employees, for which we
reimburse the Quintana affiliate on a monthly basis. The Company reimbursed Quintana in the aggregate amounts of $0.0 million, $1.0 million, $1.6 million
and $0.3 million for each of the fiscal years ended 2014, 2015 and 2016, and for the nine months ended September 30, 2017, respectively.

In addition, until January 2017, our executive officers were employed by Quintana Minerals Corporation, and the Company reimbursed Quintana
Minerals Corporation for our executive officers’ salaries in the aggregate amounts of $0.0 million, $0.6 million and $1.0 million for each of the fiscal years
ended 2014, 2015 and 2016.
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Registration Rights Agreement

In connection with this offering, we will enter into a registration rights agreement with the Principal Stockholders, pursuant to which we have
agreed to register the sales of shares of our common stock held by such stockholders under certain circumstances.

Demand Rights. Subject to the limitations set forth below, each of the Principal Stockholders has the right to request the registration under the
Securities Act of all or any portion of their common stock.

Piggyback Rights. Subject to certain exceptions, if at any time we propose to register an offering of common stock or conduct an underwritten
offering, whether or not for our own account, then we must notify in writing the Principal Stockholders (or their permitted transferees) of such proposal no
later than ten days prior to the initiation of such anticipated filings or commencement of the underwritten offering, as applicable, to allow them to include a
specified number of their shares in that registration statement or underwritten offering, as applicable.

Conditions and Limitations; Expenses. These registration rights are subject to certain conditions and limitations, including the right of the
underwriters to limit the number of shares to be included in a registration and our right to delay or withdraw a registration statement under certain
circumstances. We will generally pay all registration expenses in connection with our obligations under the registration rights agreement, regardless of
whether a registration statement is filed or becomes effective.

Equity Rights Agreement

In connection with this offering, we will enter into the Equity Rights Agreement with the Principal Stockholders. The Equity Rights Agreement
provides Quintana with the right to appoint two directors to our board of directors, provides Archer with the right to appoint two directors to our board of
directors and provides Geveran with the right to appoint one director to our board of directors. The number of directors to be appointed by each of Quintana,
Archer and Geveran will be redetermined immediately upon any disposition of the outstanding shares of our common stock held by Quintana, Archer,
Robertson QES or Geveran. The current board representative appointed by Quintana is Corbin J. Robertson, Jr. The current board representatives appointed
by Archer are Dag Skindlo and Gunnar Eliassen.

Corporate Reorganization

In connection with our corporate reorganization, we engaged in certain transactions with certain affiliates and the Existing Investors. Please read
“Summary—Corporate Reorganization.”

Procedures for Review, Approval and Ratification of Transactions with Related Persons
A “Related Party Transaction” is a transaction, arrangement or relationship in which we or any of our subsidiaries was, is or will be a participant,

the amount of which involved exceeds $120,000, and in which any related person had, has or will have a direct or indirect material interest. A “Related
Person” means:

« any person who is, or at any time during the applicable period was, one of our executive officers or one of our directors;
* any person who is known by us to be the beneficial owner of more than 5.0% of our common stock;

+ any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law,

134



Table of Contents

brother-in-law or sister-in-law of a director, executive officer or a beneficial owner of more than 5.0% of our common stock, and any person
(other than a tenant or employee) sharing the household of such director, executive officer or beneficial owner of more than 5.0% of our
common stock; and

» any firm, corporation or other entity in which any of the foregoing persons is a partner or principal or in a similar position or in which such
person has a 10.0% or greater beneficial ownership interest.

Our board of directors will adopt a written related party transactions policy prior to the completion of this offering. Pursuant to this policy, our
audit committee will review all material facts of all Related Party Transactions and either approve or disapprove entry into the Related Party Transaction,
subject to certain limited exceptions. In determining whether to approve or disapprove entry into a Related Party Transaction, our audit committee shall take
into account, among other factors, the following: (i) whether the Related Party Transaction is on terms no less favorable than terms generally available to an
unaffiliated third-party under the same or similar circumstances and (ii) the extent of the Related Person’s interest in the transaction. Furthermore, the policy
requires that all Related Party Transactions required to be disclosed in our filings with the SEC be so disclosed in accordance with applicable laws, rules and
regulations.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information with respect to the beneficial ownership of our common stock that, upon the consummation of this
offering and transactions related thereto, will be owned by:

»  each person known to us to beneficially own more than 5% of any class of our outstanding voting securities;
« each of the selling stockholders;

« each member of or nominee to our board of directors;

* each of our named executive officers; and

« all of our directors and executive officers as a group.

All information with respect to beneficial ownership has been furnished by the respective 5% or more stockholders, selling stockholders, directors,
director nominees or executive officers, as the case may be. Unless otherwise noted, the mailing address of each listed beneficial owner is 1415 Louisiana
Street, Suite 2900, Houston, Texas 77002.

The selling stockholders have granted the underwriters the option to purchase up to an additional shares of common stock.
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The table below reflects ownership of our common stock prior to this offering after giving effect to the corporate reorganization described is

“Summary—Corporate Reorganization”, including (a) the exchange of existing common units in Quintana Energy Services LP for shares of our common
stock, (b) the net exercise by our Principal Stockholders of outstanding warrants for common units in Quintana Energy Services LP and their exchange of
those common units for shares of our common stock, (c) our for reverse stock split and (d) the Term Loan Conversion. The table below reflects the
vesting of the phantom units described in “Executive Compensation and Other Information—Original Phantom Units” upon the consummation of this
offering. The table does not reflect any common stock that directors and officers may purchase in this offering through the reserved share program described
under “Underwriting (Conflicts of Interest).” The selling stockholders listed in the table below are not selling any shares other than in connection with the
underwriters’ option to purchase additional shares.

Shares Beneficially Owned
After the Offering
Assuming Underwriters’
Option to Purchase

Shares Beneficially Owned Shares Beneficially Owned Additional Shares is
Prior to the Offering(1) After the Offering Exercised in full
Number % Number % Number %

Principal and Selling Stockholders
Quintana Energy Partners, L.P.(2)
Quintana Energy Fund-FI, LP(3)
Quintana Energy Fund-TE, LP(4)
Archer Holdco LLC(5)

Geveran Investments Limited(6)
Robertson QES Investment LLC(7)

Directors and Executive Officers
Rogers Herndon

Christopher J. Baker

Keefer M. Lehner

Max L. Bouthillette

Corbin J. Robertson, Jr.(2)(3)(4)(7)
Dag Skindlo

Gunnar Eliassen

Dalton Boutté

Rocky L. Duckworth

All Directors and Executive Officers as a

O

e

(©)

Group (9 persons)

The information in this prospectus regarding the number of shares issued to these Principal Holders in connection with the net exercise of all outstanding warrants and the Term Loan
Conversion is based on an assumed initial public offering price of $ , the midpoint of the range set forth on the cover of this prospectus. A $1.00 increase (decrease) in the initial
public offering price would decrease (increase) the number of shares issued in connection with the net exercise of warrants and the Term Loan Conversion, which would decrease (increase) the
aggregate percentage of common stock held by our Principal Stockholders by approximately %.

The general partner of Quintana Energy Partners, L.P., Quintana Capital Group, L.P., has voting and dispositive power over these shares and therefore may also be deemed to be the beneficial
owner of these shares. Quintana Capital Group, L.P. disclaims beneficial ownership of the reported shares in excess of its pecuniary interest in the shares. Quintana Capital Group GP, Ltd. may
be deemed to share voting and dispositive power over the reported shares and therefore may also be deemed to be the beneficial owner of these shares by virtue of Quintana Capital Group GP,
Ltd. being the sole general partner of Quintana Capital Group, L.P. Quintana Capital Group GP, Ltd. disclaims beneficial ownership of the reported shares in excess of its pecuniary interest in
the shares. The board of directors of Quintana Capital Group GP, Ltd. consists of Donald L. Evans, Warren S. Hawkins, Corbin J. Robertson, Jr., Corbin J. Robertson IIT and William K.
Robertson, none of whom individually have voting and dispositive power over these shares. Each such person expressly disclaims beneficial ownership over these shares, except to the extent
of any pecuniary interest therein.

The general partner of Quintana Energy Fund-FI, L.P., Quintana Capital Group, L.P., has voting and dispositive power over these shares and therefore may also be deemed to be the beneficial
owner of these shares. Quintana Capital Group, L.P. disclaims beneficial ownership of the reported shares in excess of its pecuniary interest in the shares. Quintana Capital Group GP, Ltd. may
be deemed to share voting and dispositive power over the reported shares and therefore may also be deemed to be the beneficial owner of these shares
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by virtue of Quintana Capital Group GP, Ltd. being the sole general partner of Quintana Capital Group, L.P. Quintana Capital Group GP, Ltd. disclaims beneficial ownership of the reported
shares in excess of its pecuniary interest in the shares. The board of directors of Quintana Capital Group GP, Ltd. consists of Donald L. Evans, Warren S. Hawkins, Corbin J. Robertson, Jr.,
Corbin J. Robertson I1I and William K. Robertson, none of whom individually have voting and dispositive power over these shares. Each such person expressly disclaims beneficial ownership
over these shares, except to the extent of any pecuniary interest therein.

The general partner of Quintana Energy Fund-TE, L.P., Quintana Capital Group, L.P., has voting and dispositive power over these shares and therefore may also be deemed to be the beneficial
owner of these shares. Quintana Capital Group, L.P. disclaims beneficial ownership of the reported shares in excess of its pecuniary interest in the shares. Quintana Capital Group GP, Ltd. may
be deemed to share voting and dispositive power over the reported shares and therefore may also be deemed to be the beneficial owner of these shares by virtue of Quintana Capital Group GP,
Ltd. being the sole general partner of Quintana Capital Group, L.P. Quintana Capital Group GP, Ltd. disclaims beneficial ownership of the reported shares in excess of its pecuniary interest in
the shares. The board of directors of Quintana Capital Group GP, Ltd. consists of Donald L. Evans, Warren S. Hawkins, Corbin J. Robertson, Jr., Corbin J. Robertson III and William K.
Robertson, none of whom individually have voting and dispositive power over these shares. Each such person expressly disclaims beneficial ownership over these shares, except to the extent
of any pecuniary interest therein.

Archer Holdco LLC is wholly owned by Archer Well Company Inc., which is indirectly wholly owned by Archer Limited. The board of directors of Archer Limited has voting and dispositive
power over these shares. The board of directors of Archer Limited consists of Alf Ragnar Lovdal, John Reynolds, Kate Blankenship, Giovanni Dell’Orto and Dag Skindlo, none of whom
individually have voting and dispositive power over these shares. Each such person expressly disclaims beneficial ownership over these shares, except to the extent of any pecuniary interest
therein. The mailing address for Archer Holdco LLC is 12101 Cutten Road, Houston, Texas 77066.

Geveran Investments Limited is indirectly owned by trusts established by John Fredricksen for the benefit of his immediate family. Mr. Fredricksen has voting and dispositive power over these
shares and may be deemed to have beneficial ownership of these shares. Mr. Fredricksen expressly disclaims beneficial ownership over these shares, except to the extent of any pecuniary
interest therein. The mailing address for Geveran Investments Limited is Deana Beach Apartments Block 1, 4th Floor, Promachou Eleftherias Street Ayos Athanasios, Limassol 4103, Cyprus.
The sole manager of Robertson QES Investment LLC has voting and dispositive power over these shares. Corbin J. Robertson, Jr. serves as sole manager of Robertson QES Investment LLC
and expressly disclaims ownership over these shares, except to the extent of any pecuniary interest therein. The mailing address for Robertson QES Investment LLC is 1415 Louisiana Street,
Suite 2400, Houston, Texas 77002.
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DESCRIPTION OF CAPITAL STOCK

Upon completion of this offering, after giving effect to the corporate reorganization described in “Summary—Corporate Reorganization”,
including (a) the exchange of existing common units in Quintana Energy Services LP for shares of our common stock, (b) the net exercise by our Principal
Stockholders of outstanding warrants for common units in Quintana Energy Services LP and their exchange of those common units for shares of our common
stock, (c) our for reverse stock split and (d) the Term Loan Conversion, the authorized capital stock of Quintana Energy Services Inc. will consist
of shares of common stock, $0.01 par value per share, of which shares will be issued and outstanding and shares of preferred
stock, $0.01 par value per share, of which no shares will be issued and outstanding.

The following summary of the capital stock and amended and restated certificate of incorporation and amended and restated bylaws of Quintana
Energy Services Inc. does not purport to be complete and is qualified in its entirety by reference to the provisions of applicable law and to our amended and
restated certificate of incorporation and amended and restated bylaws, which are filed as exhibits to the registration statement of which this prospectus is a
part.

Common Stock

Voting Rights. Holders of shares of common stock are entitled to one vote per share held of record on all matters to be voted upon by the
stockholders. The holders of common stock do not have cumulative voting rights.

Dividend Rights. Holders of shares of our common stock are entitled to ratably receive dividends when and if declared by our board of directors
out of funds legally available for that purpose, subject to any statutory or contractual restrictions on the payment of dividends and to any prior rights and
preferences that may be applicable to any outstanding preferred stock.

Liquidation Rights. Upon our liquidation, dissolution, distribution of assets or other winding up, the holders of common stock are entitled to
receive ratably the assets available for distribution to the stockholders after payment of liabilities and the liquidation preference of any of our outstanding
shares of preferred stock.

Other Matters. The shares of common stock have no preemptive or conversion rights and are not subject to further calls or assessment by us. There
are no redemption or sinking fund provisions applicable to our common stock. All outstanding shares of our common stock, including the common stock
offered in this offering, are fully paid and non-assessable.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors, subject to any limitations prescribed by law, without
further stockholder approval, to establish and to issue from time to time one or more classes or series of preferred stock, par value $0.01 per share, covering
up to an aggregate of shares of preferred stock. Each class or series of preferred stock will cover the number of shares and will have the powers,
preferences, rights, qualifications, limitations and restrictions determined by the board of directors, which may include, among others, dividend rights,
liquidation preferences, voting rights, conversion rights, preemptive rights and redemption rights. Except as provided by law or in a preferred stock
designation, the holders of preferred stock will not be entitled to vote at or receive notice of any meeting of stockholders.

Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation, our Amended and Restated Bylaws and Delaware Law

Some provisions of Delaware law, and our amended and restated certificate of incorporation and our amended and restated bylaws described
below, will contain provisions that could make the following transactions
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more difficult: acquisitions of us by means of a tender offer, a proxy contest or otherwise; or removal of our incumbent officers and directors. These
provisions may also have the effect of preventing changes in our management. It is possible that these provisions could make it more difficult to accomplish
or could deter transactions that stockholders may otherwise consider to be in their best interest or in our best interests, including transactions that might result
in a premium over the market price for our shares.

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are
also designed to encourage persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of increased protection and our
potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of
discouraging these proposals because, among other things, negotiation of these proposals could result in an improvement of their terms.

Delaware Law

We will elect not to be subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers. In general, those provisions prohibit a
Delaware corporation, including those whose securities are listed for trading on the NYSE, from engaging in any business combination with any interested
stockholder for a period of three years following the date that the stockholder became an interested stockholder, unless:

» the transaction is approved by the board of directors before the date the interested stockholder attained that status;

* upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned
at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

« on or after such time the business combination is approved by the board of directors and authorized at a meeting of stockholders by at least
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

However, our amended and restated certificate of incorporation contains provisions that have the same effect as Section 203, except that they
provide that both our Principal Stockholders and any persons to whom our Principal Stockholders sell their common stock will not be deemed to be interested
stockholders, and thereby will not be subject to the restrictions set forth in our amended and restated certificate of incorporation that have the same effect as
Section 203 of the DGCL.

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

Provisions of our amended and restated certificate of incorporation and our amended and restated bylaws, which will become effective upon the
closing of this offering, may delay or discourage transactions involving an actual or potential change in control or change in our management, including
transactions in which stockholders might otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be in
their best interests. Therefore, these provisions could adversely affect the price of our common stock.

Among other things, upon the completion of this offering, our amended and restated certificate of incorporation and amended and restated bylaws
will:

»  establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as directors or
new business to be brought before meetings of our stockholders. These procedures provide that notice of stockholder proposals must be
timely given in
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writing to our corporate secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be received at
our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the annual meeting for the
preceding year. Our amended and restated bylaws specify the requirements as to form and content of all stockholders’ notices. These
requirements may preclude stockholders from bringing matters before the stockholders at an annual or special meeting;

»  provide our board of directors the ability to authorize undesignated preferred stock. This ability makes it possible for our board of directors
to issue, without stockholder approval, preferred stock with voting or other rights or preferences that could impede the success of any
attempt to change control of us. These and other provisions may have the effect of deferring hostile takeovers or delaying changes in control
or management of our company;

+  provide that the authorized number of directors constituting our board of directors may be changed only by resolution of the board of
directors;

»  provide that, after we cease to be a controlled company, all vacancies, including newly created directorships, may, except as otherwise
required by law or, if applicable, the rights of holders of a series of our preferred stock, be filled by the affirmative vote of a majority of our
directors then in office, even if less than a quorum (prior to such time, vacancies may also be filled by stockholders holding a majority of he
outstanding shares);

+  provide that, after we cease to be a controlled company, any action required or permitted to be taken by our stockholders must be effected at
a duly called annual or special meeting of stockholders and may not be effected by any consent in writing in lieu of a meeting of such
stockholders, subject to the rights of the holders of any series of our preferred stock with respect to such series;

» provide that, after we cease to be a controlled company, our certificate of incorporation and bylaws may be amended by the affirmative vote
of the holders of not less than 66 23% of our then outstanding common stock;

«  provide that, after we cease to be a controlled company, special meetings of our stockholders may only be called by our board of directors
pursuant to a resolution adopted by the affirmative vote of a majority of the members of the board of directors serving at the time of such
vote (prior to such time, a special meeting may also be called at the request of our stockholders holding a majority of the then outstanding
shares entitled to vote generally in the election of directors voting together as a single class);

»  provide, after we cease to be a controlled company, for our board of directors to be divided into three classes of directors, with each class as
nearly equal in number as possible, serving staggered three year terms, other than directors which may be elected by holders of our preferred
stock, if any. This system of electing and removing directors may tend to discourage a third party from making a tender offer or otherwise
attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a majority of the directors;

» provide that we renounce any interest in existing and future investments in other entities by, or the business opportunities of, Quintana and
Archer and their affiliates and that they have no obligation to offer us those investments or opportunities;

«  provide that, after we cease to be a controlled company, the affirmative vote of the holders of not less than 66 253% in voting power of all
then outstanding common stock entitled to vote generally in the election of directors, voting together as a single class, to remove any or all of
the directors from office from time to time, and directors will be removable only for “cause”;
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»  provide that the board of directors is expressly authorized to adopt, alter or repeal our bylaws; and
»  prohibit cumulative voting by our stockholders on all matters.
Forum Selection

Our amended and restated certificate of incorporation will provide 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:

» any derivative action or proceeding brought on our behalf;

* 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;

* any action asserting a claim against us or any director or officer or other employee of ours arising pursuant to any provision of the DGCL,
our certificate of incorporation or our bylaws; or

* any action asserting a claim against us or any director or officer or other employee of ours 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.

Our amended and restated certificate of incorporation will also provide that any person or entity purchasing or otherwise acquiring any interest in
shares of our capital stock will be deemed to have notice of, and to have consented to, this forum selection provision. Although we believe these provisions
will benefit us by providing increased consistency in the application of Delaware law for the specified types of actions and proceedings, the provisions may
have the effect of discouraging lawsuits against our directors, officers, employees and agents. The enforceability of similar exclusive forum provisions in
other companies’ certificates of incorporation has been challenged in legal proceedings, and it is possible that, in connection with one or more actions or
proceedings described above, a court could rule that this provision in our amended and restated certificate of incorporation is inapplicable or unenforceable.

Limitation of Liability and Indemnification Matters
Our amended and restated certificate of incorporation will limit the liability of our directors for monetary damages for breach of their fiduciary
duty as directors, except for liability that cannot be eliminated under the DGCL. Delaware law provides that directors of a company will not be personally
liable for monetary damages for breach of their fiduciary duty as directors, except for liabilities:
+  for any breach of their duty of loyalty to us or our stockholders;
« for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
»  for unlawful payment of dividend or unlawful stock repurchase or redemption, as provided under Section 174 of the DGCL; or

«  for any transaction from which the director derived an improper personal benefit.

Any amendment, repeal or modification of these provisions will be prospective only and would not affect any limitation on liability of a director
for acts or omissions that occurred prior to any such amendment, repeal or modification.
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Our amended and restated bylaws will also provide that we will indemnify our directors and officers to the fullest extent permitted by Delaware
law. Our amended and restated bylaws also will permit us to purchase insurance on behalf of any officer, director, employee or other agent for any liability
arising out of that person’s actions as our officer, director, employee or agent, regardless of whether Delaware law would permit indemnification. We intend to
enter into indemnification agreements with each of our current and future directors and officers. These agreements will require us to indemnify these
individuals to the fullest extent permitted under Delaware law against liability that may arise by reason of their service to us, and to advance expenses
incurred as a result of any proceeding against them as to which they could be indemnified. We believe that the limitation of liability provision that will be in
our amended and restated certificate of incorporation and the indemnification agreements will facilitate our ability to continue to attract and retain qualified
individuals to serve as directors and officers.

Registration Rights

For a description of registration rights with respect to our Principal Stockholders, see the information under the heading “Certain Relationships and
Related Party Transactions—Registration Rights Agreement.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
Listing

We have been approved to list our common stock for quotation on the NYSE under the symbol “QES.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for our common stock. Future sales of our common stock in the public market, or the
availability of such shares for sale in the public market, could adversely affect the market price of our common stock prevailing from time to time. As
described below, only a limited number of shares will be available for sale shortly after this offering due to contractual and legal restrictions on resale.
Nevertheless, sales of a substantial number of shares of our common stock in the public market after such restrictions lapse, or the perception that those sales
may occur, could adversely affect the prevailing market price of our common stock at such time and our ability to raise equity-related capital at a time and
price we deem appropriate.

Sales of Restricted Shares

Upon the closing of this offering, we will have outstanding an aggregate of shares of common stock. Of these shares, all of the
shares of common stock (or shares of common stock if the underwriters’ option to purchase additional shares is exercised) to be sold in
this offering will be freely tradable without restriction or further registration under the Securities Act, unless the shares are held by any of our “affiliates” as
such term is defined in Rule 144 under the Securities Act. All remaining shares of common stock held by the Existing Investors will be deemed “restricted
securities” as such term is defined under Rule 144. The restricted securities were issued and sold by us in private transactions and are eligible for public sale
only if registered under the Securities Act or if they qualify for an exemption from registration under Rule 144 or Rule 701 under the Securities Act, which
rules are summarized below.

As aresult of the lock-up agreements described below and the provisions of Rule 144 and Rule 701 under the Securities Act, the shares of our
common stock (excluding the shares to be sold in this offering) that will be available for sale in the public market are as follows:

* no shares will be eligible for sale on the date of this prospectus or prior to 180 days after the date of this prospectus; and

»  shares will be eligible for sale upon the expiration of the lock-up agreements, beginning 180 days after the date of this prospectus when
permitted under Rule 144 or Rule 701.

Lock-up Agreements

We, all of our directors and officers, the selling stockholders and our Principal Stockholders have agreed not to sell any common stock for a period
of 180 days from the date of this prospectus, subject to certain exceptions and extensions. See “Underwriting (Conflicts of Interest)” for a description of these
lock-up provisions.

Rule 144

In general, under Rule 144 under the Securities Act as currently in effect, a person (or persons whose shares are aggregated) who is not deemed to
have been an affiliate of ours at any time during the three months preceding a sale, and who has beneficially owned restricted securities within the meaning of
Rule 144 for at least six months (including any period of consecutive ownership of preceding non-affiliated holders) would be entitled to sell those shares,
subject only to the availability of current public information about us. A non-affiliated person (who has been unaffiliated for at least the past three months)
who has beneficially owned restricted securities within the meaning of Rule 144 for at least one year would be entitled to sell those shares without regard to
the provisions of Rule 144.

A person (or persons whose shares are aggregated) who is deemed to be an affiliate of ours and who has beneficially owned restricted securities
within the meaning of Rule 144 for at least six months would be entitled
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to sell within any three-month period a number of shares that does not exceed the greater of 1% of the then outstanding shares of our common stock or the
average weekly trading volume of our common stock reported through the NYSE during the four calendar weeks preceding the filing of notice of the sale.
Such sales are also subject to certain manner of sale provisions, notice requirements and the availability of current public information about us.

Rule 701

In general, under Rule 701 under the Securities Act, any of our employees, directors, officers, consultants or advisors who purchases shares from
us in connection with a compensatory stock or option plan or other written agreement before the effective date of this offering is entitled to sell such shares 90
days after the effective date of this offering in reliance on Rule 144, without having to comply with the holding period requirement of Rule 144 and, in the
case of non-affiliates, without having to comply with the public information, volume limitation or notice filing provisions of Rule 144. The SEC has indicated
that Rule 701 will apply to typical stock options granted by an issuer before it becomes subject to the reporting requirements of the Exchange Act, along with
the shares acquired upon exercise of such options, including exercises after the date of this prospectus.

Stock Issued Under Employee Plans

We intend to file a registration statement on Form S-8 under the Securities Act to register stock issuable under our long-term incentive plan. This
registration statement on Form S-8 is expected to be filed following the effective date of the registration statement of which this prospectus is a part and will
be effective upon filing. Accordingly, shares registered under such registration statement will be available for sale in the open market following the effective
date, unless such shares are subject to vesting restrictions with us or the lock-up restrictions described above.

Registration Rights

For a description of registration rights with respect to our common stock, see the information under the heading “Certain Relationships and
Related Party Transactions—Registration Rights Agreement.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a summary of the material U.S. federal income tax considerations related to the purchase, ownership and disposition of our
common stock by a non-U.S. holder (as defined below), that holds our common stock as a “capital asset” (generally property held for investment). This
summary is based on the provisions of the Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury regulations, administrative rulings and
judicial decisions, all as in effect on the date hereof, and all of which are subject to change, possibly with retroactive effect. We have not sought any ruling
from the Internal Revenue Service (“IRS”) with respect to the statements made and the conclusions reached in the following summary, and there can be no
assurance that the IRS or a court will agree with such statements and conclusions.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to non-U.S. holders in light of their personal
circumstances. In addition, this summary does not address the Medicare tax on certain investment income, U.S. federal estate or gift tax laws, any state, local
or non-U.S. tax laws or any tax treaties. This summary also does not address tax considerations applicable to investors that may be subject to special
treatment under the U.S. federal income tax laws, such as:

*  banks, insurance companies or other financial institutions;

+  tax-exempt or governmental organizations;

+ qualified foreign pension funds (or any entities all of the interests of which are held by a qualified foreign pension fund);
* dealers in securities or foreign currencies;

« traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes;

»  persons subject to the alternative minimum tax;

«  partnerships or other pass-through entities for U.S. federal income tax purposes or holders of interests therein;

»  persons deemed to sell our common stock under the constructive sale provisions of the Code;

»  persons that acquired our common stock through the exercise of employee stock options or otherwise as compensation or through a tax-
qualified retirement plan;

»  certain former citizens or long-term residents of the U.S.; and

«  persons that hold our common stock as part of a straddle, appreciated financial position, synthetic security, hedge, conversion transaction or
other integrated investment or risk reduction transaction.

PROSPECTIVE INVESTORS ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS, INCLUDING RECENTLY ENACTED TAX REFORM LEGISLATION, TO
THEIR PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF
OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE,
LOCAL, NON-U.S. OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.
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Non-U.S. Holder Defined

For purposes of this discussion, a “non-U.S. holder” is a beneficial owner of our common stock that is not for U.S. federal income tax purposes a
partnership or any of the following:

* anindividual who is a citizen or resident of the U.S.;

* acorporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
U.S., any state thereof or the District of Columbia;

*  an estate the income of which is subject to U.S. federal income tax regardless of its source; or

» atrust (i) the administration of which is subject to the primary supervision of a U.S. court and which has one or more U.S. persons who have
the authority to control all substantial decisions of the trust or (ii) which has made a valid election under applicable U.S. Treasury regulations
to be treated as a U.S. person.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner in the partnership generally will depend upon the status of the partner, upon the activities of the partnership and upon certain
determinations made at the partner level. Accordingly, we urge partners in partnerships (including entities or arrangements treated as partnerships for U.S.
federal income tax purposes) considering the purchase of our common stock to consult their tax advisors regarding the U.S. federal income tax considerations
of the purchase, ownership and disposition of our common stock by such partnership.

Distributions

We do not expect to pay any distributions on our common stock in the foreseeable future. However, in the event we do make distributions of cash
or other property on our common stock, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our current
or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed our current and
accumulated earnings and profits, the distributions will be treated as a non-taxable return of capital to the extent of the non-U.S. holder’s tax basis in our
common stock and thereafter as capital gain from the sale or exchange of such common stock. See “—Gain on Disposition of Common Stock.” Subject to the
withholding requirements under FATCA (as defined below) and with respect to effectively connected dividends, each of which is discussed below, any
distribution made to a non-U.S. holder on our common stock generally will be subject to U.S. withholding tax at a rate of 30% of the gross amount of the
distribution unless an applicable income tax treaty provides for a lower rate. To receive the benefit of a reduced treaty rate, a non-U.S. holder must provide
the applicable withholding agent with an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form) certifying qualification for the
reduced rate.

Dividends paid to a non-U.S. holder that are effectively connected with a trade or business conducted by the non-U.S. holder in the U.S. (and, if
required by an applicable income tax treaty, are treated as attributable to a permanent establishment maintained by the non-U.S. holder in the U.S.) generally
will be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined under the Code). Such effectively
connected dividends will not be subject to U.S. withholding tax if the non-U.S. holder satisfies certain certification requirements by providing the applicable
withholding agent with a properly executed IRS Form W-8ECI certifying eligibility for exemption. If the non-U.S. holder is a corporation for U.S. federal
income tax purposes, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as specified by an applicable income tax treaty) on its
effectively connected earnings and profits (as adjusted for certain items), which will include effectively connected dividends.
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Gain on Disposition of Common Stock

Subject to the discussions below under “—Backup Withholding and Information Reporting” and “—Additional Withholding Requirements under
FATCA,” anon-U.S. holder generally will not be subject to U.S. federal income or withholding tax on any gain realized upon the sale or other disposition of
our common stock unless:

» the non-U.S. holder is an individual who is present in the U.S. for a period or periods aggregating 183 days or more during the calendar year
in which the sale or disposition occurs and certain other conditions are met;

+ the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the U.S. (and, if required by an applicable
income tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the U.S.); or

« our common stock constitutes a United States real property interest by reason of our status as a United States real property holding
corporation (“USRPHC”) for U.S. federal income tax purposes and as a result, such gain is treated as effectively connected with a trade or
business conducted by the non-U.S. holder in the United States.

A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate as
specified by an applicable income tax treaty) on the amount of such gain, which generally may be offset by U.S. source capital losses.

A non-U.S. holder whose gain is described in the second bullet point above or, subject to the exceptions described in the next paragraph, the third
bullet point above, generally will be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined under
the Code) unless an applicable income tax treaty provides otherwise. If the non-U.S. holder is a corporation for U.S. federal income tax purposes whose gain
is described in the second bullet point above, then such gain would also be included in its effectively connected earnings and profits (as adjusted for certain
items), which may be subject to a branch profits tax (at a 30% rate or such lower rate as specified by an applicable income tax treaty).

Generally, a corporation is a USRPHC if the fair market value of its United States real property interests equals or exceeds 50% of the sum of the
fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business. We believe that we currently are not a
USRPHC for U.S. federal income tax purposes, and we do not expect to become a USRPHC for the foreseeable future. However, in the event that we become
a USRPHC, as long as our common stock is and continues to be “regularly traded on an established securities market” (within the meaning of the U.S.
Treasury Regulations) market, only a non-U.S. holder that actually or constructively owns, or owned at any time during the shorter of the five-year period
ending on the date of the disposition or the non-U.S. holder’s holding period for the common stock, more than 5% of our common stock will be treated as
disposing of a U.S. real property interest and will be taxable on gain realized on the disposition of our common stock as a result of our status as a USRPHC. If
we were to become a USRPHC and our common stock were not considered to be regularly traded on an established securities market, such holder (regardless
of the percentage of stock owned) would be treated as disposing of a U.S. real property interest and would be subject to U.S. federal income tax on a taxable
disposition of our common stock (as described in the preceding paragraph), and a 15% withholding tax would apply to the gross proceeds from such
disposition.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their ownership and disposition of our
common stock.

148



Table of Contents

Backup Withholding and Information Reporting

Any dividends paid to a non-U.S. holder must be reported annually to the IRS and to the non-U.S. holder. Copies of these information returns may
be made available to the tax authorities in the country in which the non-U.S. holder resides or is established. Payments of dividends to a non-U.S. holder
generally will not be subject to backup withholding if the non-U.S. holder establishes an exemption by properly certifying its non-U.S. status on an IRS
Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form).

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of our common stock effected by or through a U.S. office of a
broker generally will be subject to information reporting and backup withholding (at the applicable rate) unless the non-U.S. holder establishes an exemption
by properly certifying its non-U.S. status on an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form) and certain other
conditions are met. Information reporting and backup withholding generally will not apply to any payment of the proceeds from a sale or other disposition of
our common stock effected outside the U.S. by a non-U.S. office of a broker. However, unless such broker has documentary evidence in its records that the
non-U.S. holder is not a United States person and certain other conditions are met, or the non-U.S. holder otherwise establishes an exemption, information
reporting will apply to a payment of the proceeds of the disposition of our common stock effected outside the U.S. by such a broker if it has certain
relationships within the U.S.

Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability (if any) of persons subject to backup withholding will be
reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained, provided that the required
information is timely furnished to the IRS.

Additional Withholding Requirements under FATCA

Sections 1471 through 1474 of the Code, and the U.S. Treasury regulations and administrative guidance issued thereunder (“FATCA”), impose a
30% withholding tax on any dividends paid on our common stock and on the gross proceeds from a disposition of our common stock (if such disposition
occurs after December 31, 2018), in each case if paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code)
(including, in some cases, when such foreign financial institution or non-financial foreign entity is acting as an intermediary), unless (i) in the case of a
foreign financial institution, such institution enters into an agreement with the U.S. government to withhold on certain payments, and to collect and provide to
the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes certain equity and debt holders of such
institution, as well as certain account holders that are non-U.S. entities with U.S. owners), (ii) in the case of a non-financial foreign entity, such entity certifies
that it does not have any “substantial United States owners” (as defined in the Code) or provides the applicable withholding agent with a certification
identifying the direct and indirect substantial United States owners of the entity (in either case, generally on an IRS Form W-8BEN-E) or (iii) the foreign
financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules and provides appropriate documentation (such as an
IRS Form W-8BEN-E). Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the U.S. governing these rules
may be subject to different rules. Under certain circumstances, a holder might be eligible for refunds or credits of such taxes. Non-U.S. holders are
encouraged to consult their own tax advisors regarding the effects of FATCA on an investment in our common stock.

INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
APPLICABILITY AND EFFECT OF U.S. FEDERAL ESTATE AND GIFT TAX LAWS AND ANY STATE, LOCAL OR NON-U.S. TAX LAWS AND
TAX TREATIES.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition and holding of shares of common stock by employee benefit
plans that are subject to Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual retirement accounts and
other arrangements that are subject to Section 4975 of the Code or employee benefit plans that are governmental plans (as defined in Section 3(32) of
ERISA), certain church plans (as defined in Section 3(33) of ERISA), non-U.S. plans (as described in Section 4(b)(4) of ERISA) or other plans that are not
subject to the foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such
provisions of ERISA or the Code (collectively, “Similar Laws”), and entities whose underlying assets are considered to include “plan assets” of any such
plan, account or arrangement (each, a “Plan”).

This summary is based on the provisions of ERISA and the Code (and related regulations and administrative and judicial interpretations) as of the
date of this registration statement. This summary does not purport to be complete, and no assurance can be given that future legislation, court decisions,
regulations, rulings or pronouncements will not significantly modify the requirements summarized below. Any of these changes may be retroactive and may
thereby apply to transactions entered into prior to the date of their enactment or release. This discussion is general in nature and is not intended to be all
inclusive, nor should it be construed as investment or legal advice.

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an
“ERISA Plan”) and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the
Code, any person who exercises any discretionary authority or control over the administration of an ERISA Plan or the management or disposition of the
assets of an ERISA Plan, or who renders investment advice for a fee or other compensation to an ERISA Plan, is generally considered to be a fiduciary of the
ERISA Plan.

In considering an investment in shares of common stock with a portion of the assets of any Plan, a fiduciary should consider the Plan’s particular
circumstances and all of the facts and circumstances of the investment and determine whether the acquisition and holding of shares of common stock is in
accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to the
fiduciary’s duties to the Plan, including, without limitation:

*  whether the investment is prudent under Section 404(a)(1)(B) of ERISA and any other applicable Similar Laws;

*  whether, in making the investment, the ERISA Plan will satisfy the diversification requirements of Section 404(a)(1)(C) of ERISA and any
other applicable Similar Laws;

*  whether the investment is permitted under the terms of the applicable documents governing the Plan;

«  whether the acquisition or holding of the shares of common stock will constitute a “prohibited transaction” under Section 406 of ERISA or
Section 4975 of the Code (please see discussion under “—Prohibited Transaction Issues” below) and, if so, whether an exemption thereto
applies; and

*  whether the Plan will be considered to hold, as plan assets, (i) only shares of common stock or (ii) an undivided interest in our underlying
assets (please see the discussion under “—Plan Asset Issues” below).
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Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets with
persons or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code,
unless an exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes
and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engages in such a non-exempt prohibited
transaction may be subject to excise taxes, penalties and liabilities under ERISA and the Code. The acquisition and/or holding of shares of common stock by
an ERISA Plan with respect to which the issuer, the initial purchaser or a guarantor is considered a party in interest or a disqualified person may constitute or
result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired and is held
in accordance with an applicable statutory, class or individual prohibited transaction exemption.

In this regard, the United States Department of Labor (the “DOL”) has issued prohibited transaction class exemptions, or “PTCEs,” that may apply
to the acquisition and holding of the shares of common stock. These class exemptions include, without limitation, PTCE 75-1, which exempts certain
transactions between an ERISA Plan and certain broker-dealers, reporting dealers and banks, PTCE 84-14 respecting transactions determined by independent
qualified professional asset managers, PTCE 90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective
investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house asset
managers, although there can be no assurance that all of the conditions of any such exemptions will be satisfied. In addition, the statutory service provider
exemption provided by Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code, which exempts certain transactions between ERISA Plans and
parties in interest or disqualified persons that are not fiduciaries with respect to the transaction could apply.

Each of these class exemptions and statutory exemptions contains conditions and limitations with respect to their application. We cannot and do
not provide any assurance that any of these class exemptions or statutory exemptions will apply with respect to any particular investment in our securities by,
or on behalf of, an ERISA Plan or, even if it were deemed to apply, that any exemption would apply to all transactions that may occur in connection with the
investment.

Because of the foregoing, shares of common stock should not be acquired or held by any person investing “plan assets” of any Plan, unless such
acquisition and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or a similar violation of any applicable Similar
Laws.

Plan Asset Issues

Additionally, a fiduciary of a Plan should consider whether the Plan will, by investing in us, be deemed to own an undivided interest in our assets,
with the result that we would become a fiduciary of the Plan and our operations would be subject to the regulatory restrictions of ERISA, including its
prohibited transaction rules, as well as the prohibited transaction rules of the Code and any other applicable Similar Laws.

The DOL regulations provide guidance with respect to whether the assets of an entity in which ERISA Plans acquire equity interests would be
deemed “plan assets” under some circumstances. Under these regulations, an entity’s assets generally would not be considered to be “plan assets” if, among
other things:

(©) the equity interests acquired by ERISA Plans are “publicly-offered securities” (as defined in the DOL regulations)—i.e., the equity
interests are part of a class of securities that is widely held by 100 or more investors independent of the issuer and each other, are “freely
transferable,” and are either registered under certain provisions of the federal securities laws or sold to the ERISA Plan as part of a public
offering under certain conditions;
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(b) the entity is an “operating company” (as defined in the DOL regulations)—i.e., it is primarily engaged in the production or sale of a
product or service, other than the investment of capital, either directly or through a majority-owned subsidiary or subsidiaries; or

(o) there is no significant investment by “benefit plan investors” (as defined in the DOL reggulations)—i.e., immediately after the most recent
acquisition by an ERISA Plan of any equity interest in the entity, less than 25% of the total value of each class of equity interest
(disregarding certain interests held by persons (other than benefit plan investors) with discretionary authority or control over the assets of
the entity or who provide investment advice for a fee (direct or indirect) with respect to such assets, and any affiliates thereof) is held by
ERISA Plans, IRAs and certain other Plans (but not including governmental plans, foreign plans and certain church plans), and entities
whose underlying assets are deemed to include plan assets by reason of a Plan’s investment in the entity.

Due to the complexity of these rules and the excise taxes, penalties and liabilities that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries, or other persons considering acquiring and/or holding shares of our common stock on
behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar
Laws to such investment and whether an exemption would be applicable to the acquisition and holding of shares of common stock. Purchasers of shares of
common stock have the exclusive responsibility for ensuring that their acquisition and holding of shares of common stock complies with the fiduciary
responsibility rules of ERISA and does not violate the prohibited transaction rules of ERISA, the Code or applicable Similar Laws. The sale of shares of
common stock to a Plan is in no respect a representation by us or any of our affiliates or representatives that such an investment meets all relevant legal
requirements with respect to investments by any such Plan or that such investment is appropriate for any such Plan.
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UNDERWRITING (CONFLICTS OF INTEREST)

Merrill Lynch, Pierce, Fenner & Smith Incorporated and Piper Jaffray & Co. are acting as representatives of each of the underwriters named below.
Subject to the terms and conditions set forth in an underwriting agreement between us, the selling stockholders, and the underwriters, we have agreed to sell
to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the number of shares of common stock set forth
opposite its name below.

Number of
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Piper Jaffray & Co.
Citigroup Global Markets Inc.
Barclays Capital Inc.

Tudor, Pickering, Holt & Co. Securities, Inc.
Evercore Group L.L.C.
Stephens Inc.

Total

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to purchase all
of the shares of common stock sold under the underwriting agreement if any of these shares of common stock are purchased. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be
terminated.

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act,
or to contribute to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the common stock, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel, including the validity of the common stock, and other conditions contained in the underwriting agreement, such as the receipt by the
underwriters of officer’s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject
orders in whole or in part.

Commissions and Discounts
The representatives have advised us and the selling stockholders that the underwriters propose initially to offer the common stock to the public at
the public offering price set forth on the cover page of this prospectus and to dealers at that price less a concession not in excess of $ per share. After the

initial offering, the public offering price, concession or any other term of the offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us and the selling stockholders. The
information assumes either no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without Option With Option
Public offering price $ $ $
Underwriting discount to be paid by us $ $ $
Underwriting discount to be paid by the selling stockholders $ $ $
Proceeds, before expenses, to us $ $ $
Proceeds, before expenses, to the selling stockholders $ $ $
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In addition to the underwriting discount to be paid by us, we have agreed to reimburse the underwriters for certain of their out-of-pocket expenses
incurred in connection with this offering, including the reasonable fees and disbursements of counsel for the underwriters in connection with any required
review of the terms of the reserved share program, the fees and expenses of the qualified independent underwriter and any required review of the offering by
FINRA, which we estimate to be approximately $ . The expenses of the offering, not including the underwriting discount, are estimated at $ and
are payable by us.

Option to Purchase Additional Common Stock

The selling stockholders have granted an option to the underwriters to purchase up to additional shares of common stock at the public
offering price, less the underwriting discount. If the underwriters exercise this option, each will be obligated, subject to conditions contained in the
underwriting agreement, to purchase a number of additional shares of common stock proportionate to that underwriter’s initial amount reflected in the above
table. Any shares of common stock sold under the option will be sold on the same terms and conditions as the other shares of common stock that are the
subject of this offering.
Reserved Share Program

At our request, the underwriters have reserved for sale, at the initial public offering price, up to 5% of the common stock offered by this prospectus
for sale to persons who are directors, officers, distributors, dealers or employees of us or our affiliates and certain other persons with relationships with us and
our affiliates. If these persons purchase reserved shares of common stock, the purchased shares of common stock will reduce the number of shares of common
stock available for sale to the general public. Any reserved shares of common stock that are not so purchased will be offered by the underwriters to the
general public on the same terms as the other shares of common stock offered by this prospectus.
No Sales of Similar Securities

We and our executive officers and directors, the selling stockholders and the Principal Stockholders have agreed not to sell or transfer any shares
of common stock or securities convertible into, exchangeable for, exercisable for or repayable with shares of common stock, for 180 days after the date of this

prospectus, without first obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Piper Jaffray & Co. Specifically, we and
these other persons have agreed, with certain limited exceptions, not to directly or indirectly:

«  offer, pledge, sell or contract to sell any shares;

» sell any option or contract to purchase any shares;

»  purchase any option or contract to sell any shares;

«  grant any option, right or warrant for the sale of any shares;

* lend or otherwise dispose of or transfer any shares;

* request or demand that we file a registration statement related to the shares; or

«  enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any shares whether any
such swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise.
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This lock-up provision applies to shares of common stock and to securities convertible into or exchangeable or exercisable for or repayable with
shares of common stock. It also applies to shares of common stock owned now or acquired later by the person executing the agreement or for which the
person executing the agreement later acquires the power of disposition. However, we may issue shares of common stock or any securities convertible to or
exchangeable for or repayable with shares of common stock in connection with an acquisition, business combination or joint venture, provided that the
aggregate number of shares issued for such purposes during the 180 days after the date of this prospectus shall not exceed 5% of the total number of shares of
common stock issued and outstanding at the closing of this initial public offering, and provided further, that we cause each recipient of such shares to execute
and deliver a lock-up agreement in the form described above for the remaining term of the original 180-day lock-up period.

NYSE Listing

We have been approved to list our common stock on the NYSE under the symbol “QES.” In order to meet the requirements for listing on that
exchange, the underwriters have undertaken to sell a minimum number of shares of common stock to a minimum number of beneficial owners as required by
that exchange.

Before this offering, there has been no public market for our common stock. The initial public offering price will be determined through
negotiations between us and the representatives. In addition to prevailing market conditions, the factors to be considered in determining the initial public
offering price are:

* the valuation multiples of publicly traded companies that the representatives believe to be comparable to us;

e our financial information;

+ the history of, and the prospects for, our company and the industry in which we compete;

* an assessment of our management, its past and present operations and the prospects for, and timing of, our future revenues;

» the present state of our development; and

+  the above factors in relation to market values and various valuation measures of other companies engaged in activities similar to ours.

An active trading market for the common stock may not develop. It is also possible that after the offering the common stock will not trade in the
public market at or above the initial public offering price.

The underwriters do not expect to sell more than 5% of the shares of common stock in the aggregate to accounts over which they exercise
discretionary authority.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and purchasing the
shares. However, the representatives may engage in transactions that stabilize the price of the shares, such as bids or purchases to peg, fix or maintain that
price.

In connection with the offering, the underwriters may purchase and sell our common stock in the open market. These transactions may include
short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the underwriters
of a greater number of shares than they are required to purchase in the offering. “Covered” short sales are sales made in an amount not
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greater than the underwriters’ option to purchase additional shares described above. The underwriters may close out any covered short position by either
exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price at
which they may purchase shares through the option granted to them. “Naked” short sales are sales in excess of such option. The underwriters must close out
any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of our common stock in the open market after pricing that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of various bids for or purchases of shares of common stock made by the underwriters in the open market prior to the
completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.

Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our common
stock may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these transactions on the NYSE, in the over-
the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. In addition, neither we nor any of the underwriters make any representation that the
representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Distribution
In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.
Conflicts of Interest

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc. are lenders under our Revolving Credit
Facility, and are each expected to receive more than 5% of the net proceeds of this offering due to the repayment of borrowings thereunder. Accordingly, this
offering will be conducted in accordance with FINRA Rule 5121. This rule requires, among other things, that a qualified independent underwriter has
participated in the preparation of, and has exercised the usual standards of “due diligence” in respect to, the registration statement and this prospectus. Tudor,
Pickering, Holt & Co. Securities, Inc. has agreed to act as qualified independent underwriter for the offering and to undertake the legal responsibilities and
liabilities of an underwriter under the Securities Act, specifically those inherent in Section 11 of the Securities Act.

Other Relationships

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings
in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions. Additionally, an affiliate of Barclays Capital Inc. is a lender under our Revolving Credit Facility and will receive a portion of the proceeds from
this offering.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative
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securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers. Such investments and securities
activities may involve securities and/or instruments of ours or our affiliates. The underwriters and their affiliates may also make investment recommendations
and/or publish or express independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.

Sales Outside of the U.S.
Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area, no offer of ordinary shares which are the subject of the offering has been, or will
be made to the public in that Member State, other than under the following exemptions under the Prospectus Directive:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the
prior consent of the Representatives for any such offer; or

(o) in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of ordinary shares referred to in (a) to (c) above shall result in a requirement for the Company or any Representative to publish a
prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person located in a Member State to whom any offer of ordinary shares is made or who receives any communication in respect of an offer of
ordinary shares, or who initially acquires any ordinary shares will be deemed to have represented, warranted, acknowledged and agreed to and with each
Representative and the Company that (i) it is a “qualified investor” within the meaning of the law in that Member State implementing Article 2(1)(e) of the
Prospectus Directive; and (ii) in the case of any ordinary shares acquired by it as a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, the ordinary shares acquired by it in the offer have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale
to, persons in any Member State other than qualified investors, as that term is defined in the Prospectus Directive, or in circumstances in which the prior
consent of the Representatives has been given to the offer or resale; or where ordinary shares have been acquired by it on behalf of persons in any Member
State other than qualified investors, the offer of those ordinary shares to it is not treated under the Prospectus Directive as having been made to such persons.

The Company, the Representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgments and agreements.

This prospectus has been prepared on the basis that any offer of shares in any Member State will be made pursuant to an exemption under the
Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or intending to make an offer in that
Member State of shares which are the subject of the offering contemplated in this prospectus may only do so in circumstances in which no obligation arises
for the Company or any of the Representatives to publish a prospectus pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither the
Company nor the Representatives have authorized, nor do they authorize, the making of any offer of shares in circumstances in which an obligation arises for
the Company or the Representatives to publish a prospectus for such offer.

For the purposes of this provision, the expression an “offer of ordinary shares to the public” in relation to any ordinary shares in any Member State
means the communication in any form and by any means of
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sufficient information on the terms of the offer and the ordinary shares to be offered so as to enable an investor to decide to purchase or subscribe the ordinary
shares, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State, the expression
“Prospectus Directive” means Directive 2003/71/EC (as amended) and includes any relevant implementing measure in each Member State.

The above selling restriction is in addition to any other selling restrictions set out below.
Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may only
be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who have professional experience in matters relating to
investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/or
(ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all
such persons together being referred to as “relevant persons”). This document must not be acted on or relied on in the United Kingdom by persons who are
not relevant persons. In the United Kingdom, any investment or investment activity to which this document relates is only available to, and will be engaged in
with, relevant persons.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on any other stock exchange or
regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance prospectuses under art.
652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to
the shares or the offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been or will be filed with
or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by, the Swiss
Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss Federal Act on
Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of interests in collective investment schemes under the CISA does not
extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (“DFSA”).
This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or
relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has
not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus. The shares to which this
prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due
diligence on the shares. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities and
Investments Commission (“ASIC”), in relation to the offering.
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This prospectus does not constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 (the
“Corporations Act”), and does not purport to include the information required for a prospectus, product disclosure statement or other disclosure document
under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors” (within the meaning
of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to
one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter
6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant
to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs of
any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors need
to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on
those matters.

Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (i) to “professional
investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (ii) in other
circumstances which do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not
constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document relating to the shares has been or may be
issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other
than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the
Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese Person or to others for re-offering or
resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and ministerial guidelines
promulgated by relevant Japanese governmental or regulatory authorities in effect at the relevant time. For the purposes of this paragraph, “Japanese Person”
shall mean any person resident in Japan, including any corporation or other entity organized under the laws of Japan.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares may not be circulated or distributed, nor may
the shares be
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offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to

Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;
(o) where the transfer is by operation of law;
(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an
exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI 33-105
regarding underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS

The validity of our common stock offered by this prospectus will be passed upon for us by Vinson & Elkins L.L.P., Houston, Texas. Certain legal
matters in connection with this offering will be passed upon for the underwriters by Andrews Kurth Kenyon LLP, Houston, Texas.

EXPERTS

The financial statements of Quintana Energy Services LP as of December 31, 2016 and 2015 and for each of the two years in the period ended
December 31, 2016 included in this Prospectus have been so included in reliance on the report (which contains an explanatory paragraph relating to the
Company’s plans with respect to the maturity of the Company’s Revolving Credit Facility and operating losses and operating cash flow deficits in 2017 as
described in Note 19 to the financial statements) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

The balance sheet of Quintana Energy Services Inc. as of April 13, 2017 included in this Prospectus has been so included in reliance on the report
of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The audited historical financial statements of Archer Well Services Entities for the period from January 1, 2015 to December 31, 2015 included in
this Prospectus have been so included in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 (including the exhibits, schedules and amendments thereto) under the Securities
Act, with respect to the shares of our common stock offered hereby. This prospectus does not contain all of the information set forth in the registration
statement and the exhibits and schedules thereto. For further information with respect to us and the common stock offered hereby, we refer you to the
registration statement and the exhibits and schedules filed therewith. Statements contained in this prospectus as to the contents of any contract, agreement or
any other document are summaries of the material terms of this contract, agreement or other document. With respect to each of these contracts, agreements or
other documents filed as an exhibit to the registration statement, reference is made to the exhibits for a more complete description of the matter involved. A
copy of the registration statement, and the exhibits and schedules thereto, may be inspected without charge at the Public Reference Room of the SEC at 100 F
Street N.E., Washington, DC 20549. Copies of these materials may be obtained from such office, upon payment of a duplicating fee. Please call the SEC at 1-
800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC maintains a website at www.sec.gov that contains reports,
proxy and information statements and other information regarding registrants that file electronically with the SEC.

As a result of this offering, we will become subject to full information requirements of the Exchange Act. We will fulfill our obligations with
respect to such requirements by filing periodic reports and other information with the SEC. We intend to furnish our stockholders with annual reports
containing financial statements certified by an independent public accounting firm.
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GLOSSARY OF SELECTED TERMS
Basin. A large depression on the earth’s surface in which sediments accumulate.
Bbl. Stock tank barrel, or 42 U.S. gallons liquid volume, used in this prospectus supplement in reference to crude oil or other liquid hydrocarbons.
British Thermal Unit. The quantity of heat required to raise the temperature of one pound of water by one degree Fahrenheit.
Cementing. To prepare and pump cement into place in a wellbore.

Completion. The process of treating a drilled well followed by the installation of permanent equipment for the production of natural gas or oil, or
in the case of a dry hole, the reporting of abandonment to the appropriate agency.

Crude oil. Liquid hydrocarbons retrieved from geological structures underground to be refined into fuel sources.

Directional drilling. The intentional deviation of a wellbore from the path it would naturally take. This is accomplished through the use of
whipstocks, bottomhole assembly (BHA) configurations, instruments to measure the path of the wellbore in three-dimensional space, data links to
communicate measurements taken downhole to the surface, mud motors and special BHA components and drill bits, including rotary steerable systems, and
drill bits. The directional driller also exploits drilling parameters such as weight on bit and rotary speed to deflect the bit away from the axis of the existing
wellbore. In some cases, such as drilling steeply dipping formations or unpredictable deviation in conventional drilling operations, directional-drilling
techniques may be employed to ensure that the hole is drilled vertically. While many techniques can accomplish this, the general concept is simple: point the
bit in the direction that one wants to drill. The most common way is through the use of a bend near the bit in a downhole steerable mud motor. The bend
points the bit in a direction different from the axis of the wellbore when the entire drillstring is not rotating. By pumping mud through the mud motor, the bit
turns while the drillstring does not rotate, allowing the bit to drill in the direction it points. When a particular wellbore direction is achieved, that direction
may be maintained by rotating the entire drillstring (including the bent section) so that the bit does not drill in a single direction off the wellbore axis, but
instead sweeps around and its net direction coincides with the existing wellbore. Rotary steerable tools allow steering while rotating, usually with higher rates
of penetration and ultimately smoother boreholes.

Dirillstring. The combination of the drillpipe, the bottomhole assembly and any other tools used to make the drill bit turn at the bottom of the
wellbore.

Field. An area consisting of either a single reservoir or multiple reservoirs, all grouped on or related to the same individual geological structural
feature and/or stratigraphic condition.

Horizontal drilling. A drilling technique used in certain formations where a well is drilled vertically to a certain depth and then drilled at a right
angle with a specified interval.

Horizontal wells. Wells drilled directionally horizontal to allow for development of structures not reachable through traditional vertical drilling
mechanisms.

Hydraulic fracturing. A stimulation treatment routinely performed on oil and natural gas wells in low-permeability reservoirs. Specially
engineered fluids are pumped at high pressure and rate into the reservoir interval to be treated, causing a vertical fracture to open. The wings of the fracture
extend away from the wellbore in opposing directions according to the natural stresses within the formation. Proppant, such as grains of
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sand of a particular size, is mixed with the treatment fluid to keep the fracture open when the treatment is complete. Hydraulic fracturing creates high-
conductivity communication with a large area of formation and bypasses any damage that may exist in the near-wellbore area.

Hydrocarbon. A naturally occurring organic compound comprising hydrogen and carbon. Hydrocarbons can be as simple as methane, but many
are highly complex molecules, and can occur as gases, liquids or solids. Petroleum is a complex mixture of hydrocarbons. The most common hydrocarbons
are natural gas, oil and coal.

Mcf. Thousand cubic feet of natural gas.
MMBtu. Million British Thermal Units.

Mud motors. A positive displacement drilling motor that uses hydraulic horsepower of the drilling fluid to drive the drill bit. Mud motors are used
extensively in directional drilling operations.

Proppant. Sized particles mixed with fracturing fluid to hold fractures open after a hydraulic fracturing treatment. In addition to naturally
occurring sand grains, man-made or specially engineered proppants, such as resin-coated sand or high-strength ceramic materials like sintered bauxite, may
also be used. Proppant materials are carefully sorted for size and sphericity to provide an efficient conduit for production of fluid from the reservoir to the
wellbore.

Reserves. Reserves are estimated remaining quantities of oil and natural gas and related substances anticipated to be economically producible, as
of a given date, by application of development projects to known accumulations. In addition, there must exist, or there must be a reasonable expectation that
there will exist, the legal right to produce or a revenue interest in the production, installed means of delivering oil and natural gas or related substances to the
market and all permits and financing required to implement the project. Reserves should not be assigned to adjacent reservoirs isolated by major, potentially
sealing, faults until those reservoirs are penetrated and evaluated as economically producible. Reserves should not be assigned to areas that are clearly
separated from a known accumulation by a non-productive reservoir (i.e., absence of reservoir, structurally low reservoir or negative test results). Such areas
may contain prospective resources (i.e. , potentially recoverable resources from undiscovered accumulations).

Reservoir. A porous and permeable underground formation containing a natural accumulation of producible natural gas and/or oil that is confined
by impermeable rock or water barriers and is separate from other reservoirs.

Resource play. A set of discovered or prospective oil and/or natural gas accumulations sharing similar geologic, geographic and temporal
properties, such as source rock, reservoir structure, timing, trapping mechanism and hydrocarbon type.

Shale. A fine-grained, fissile, sedimentary rock formed by consolidation of clay- and silt-sized particles into thin, relatively impermeable layers.

Unconventional resource. An umbrella term for oil and natural gas that is produced by means that do not meet the criteria for conventional
production. What has qualified as “unconventional” at any particular time is a complex function of resource characteristics, the available E&P technologies,
the economic environment, and the scale, frequency and duration of production from the resource. Perceptions of these factors inevitably change over time
and often differ among users of the term. At present, the term is used in reference to oil and gas resources whose porosity, permeability, fluid trapping
mechanism or other characteristics differ from conventional sandstone and carbonate reservoirs. Coalbed methane, gas hydrates, shale gas, fractured
reservoirs and tight gas sands are considered unconventional resources.

Wellbore. The physical conduit from surface into the hydrocarbon reservoir.
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Wireline. A general term used to describe well-intervention operations conducted using single-strand or multi-strand wire or cable for intervention
in oil or gas wells. Although applied inconsistently, the term commonly is used in association with electric logging and cables incorporating electrical
conductors.

Workover. The process of performing major maintenance or remedial treatments on an oil or gas well. In many cases, workover implies the
removal and replacement of the production tubing string after the well has been killed and a workover rig has been placed on location. Through-tubing
workover operations, using coiled tubing, snubbing or slickline equipment, are routinely conducted to complete treatments or well service activities that avoid
a full workover where the tubing is removed. This operation saves considerable time and expense.
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Quintana Energy Services Inc.
Balance Sheet
September 30, 2017 and April 13, 2017

September 30,
2017
(unaudited)
ASSETS
Total assets $ —
STOCKHOLDER’S EQUITY
Shareholder’s Equity
Common shares, par value $0.01, 1,000 shares authorized, 1,000 issued and outstanding at September 30,
2017 and April 13, 2017 $ 10
Less: Note receivable from stockholder (10)

Total stockholder’s equity —

The accompanying notes are an integral part of this financial statement
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Quintana Energy Services Inc.
Notes to Balance Sheet

NOTE 1—Description of Business
Quintana Energy Services Inc. (the “Company™) is a Delaware corporation formed on April 13, 2017. On April 13, 2017, QES Holdco LLC, a
Delaware limited liability company, contributed $10 in the form of a note receivable to the Company in exchange for a 100 percent interest in the Company.

There have been no other transactions involving the Company as of September 30, 2017.

The accompanying financial statements were prepared in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”).

NOTE 2—Equity

The Company’s authorized stockholder’s capital consists of 1,000 shares of common stock, $0.01 par value, all of which are issued and
outstanding at September 30, 2017.

NOTE 3—Subsequent Events

Events and transactions subsequent to the balance sheet date have been evaluated through January 18, 2018, the date the balance sheet was issued,
for potential recognition or disclosure.
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Report of Independent Registered Public Accounting Firm
To the Stockholder of Quintana Energy Services Inc.

In our opinion, the accompanying balance sheet presents fairly, in all material respects, the financial position of Quintana Energy Services Inc. as
of April 13, 2017, in conformity with accounting principles generally accepted in the United States of America. The balance sheet is the responsibility of the
Company’s management. Our responsibility is to express an opinion on the balance sheet based on our audit. We conducted our audit of this balance sheet in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the balance sheet is free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the balance sheet, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall balance sheet presentation. We believe that our audit of the balance sheet provides a reasonable basis for our opinion.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
April 25, 2017
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Quintana Energy Services Inc.
Balance Sheet
April 13, 2017

ASSETS
Total assets

STOCKHOLDER’S EQUITY
Stockholder’s Equity
Common shares, par value $0.01, 1,000 shares authorized, 1,000 issued and outstanding at April 13, 2017
Less: Note receivable from stockholder

Total stockholder’s equity

The accompanying notes are an integral part of this financial statement.
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Quintana Energy Services Inc.
Notes to Balance Sheet

NOTE 1—Description of Business
Quintana Energy Services Inc. (the “Company™) is a Delaware corporation formed on April 13, 2017. On April 13, 2017, QES Holdco LLC, a
Delaware limited liability company, contributed $10.00 in the form of a note receivable to the Company in exchange for a 100 percent interest in the

Company. There have been no other transactions involving the Company as of April 13, 2017.

The accompanying financial statements were prepared in accordance with accounting principles generally accepted in the United States of
America.

NOTE 2—Equity

The Company’s authorized stockholder’s capital consists of 1,000 shares of common stock, $0.01 par value, all of which are issued and
outstanding at April 13, 2017.

NOTE 3—Subsequent Events

Events and transactions subsequent to the balance sheet date have been evaluated through April 25, 2017, the date the balance sheet was issued, for
potential recognition or disclosure.
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(in thousands of dollars, except unit and per unit data)
Assets

Current assets
Cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts of $656 and $880 at September 30, 2017 and

December 31, 2016, respectively
Unbilled receivables
Assets held for sale
Inventories
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Intangibles assets, net
Other assets
Total assets

Liabilities and Partners’ Equity
Current liabilities
Current portion of debt and capital lease obligations
Accounts payable
Accrued liabilities
Total current liabilities
Deferred tax liability

Long-term debt, net of deferred financing costs of $1,854 and $2,284 at September 30, 2017 and December 31,

2016, respectively
Long-term capital lease obligations
Other long-term liabilities
Total liabilities
Commitments and contingencies (Note 12)
Partners’ equity

Common units, 417,441,074 issued and outstanding at September 30, 2017 and December 31, 2016

Retained deficit
Total liabilities and partners’ equity

Quintana Energy Services LP
Condensed Consolidated Balance Sheets
September 30, 2017 and December 31, 2016 (Unaudited)

September 30,
2017

$ 7,789

80,716
6,874
22,296
6,888
124,563
130,249
11,431
2,323

$ 268,566

79,402
32,708

__ 33647
145,757

194

35,666
3,853
195
185,665

212,630
(129,729)
$ 268,566

The accompanying notes are an integral part of these condensed consolidated financial statements.
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December 31,
2016

$ 12,219

36,745
7,692
27,278
19,549
4,671

108,154

150,706
13,228
967

$ 273,055

291
28,124
17,635

46,050

135

116,463
4,044
239

166,931

212,630

(106,506)
$ 273,055
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(in thousands of dollars, except unit and per unit data)
Revenues

Costs and Expenses:
Direct operating expenses

General and administrative expenses

Depreciation and amortization
Goodwill impairment
Gain on disposition of assets, net

Operating loss

Interest expense

Other income

Loss before tax

Income tax expense
Net loss

Net loss per common unit:
Basic
Diluted
Weighted average common units outstanding:
Basic
Diluted
Pro Forma Information:
Net loss
Pro forma benefit for income taxes
Pro forma net loss

Pro forma net loss per common share

Basic and diluted

Weighted average pro forma common share outstanding

Basic and diluted

The accompanying notes are an integral part of these condensed consolidated financial statements.

Quintana Energy Services LP
Condensed Consolidated Statements of Operations
Nine Months Ended September 30, 2017 and September 30, 2016 (Unaudited)

F-8

Nine Months Ended
September 30,
2017 2016
307,170 152,175
236,853 136,670
53,941 54,561
34,264 59,437
— 15,051
(2,300) (220)
(15,588) (113,324)
(8,290) (5,540)
724 —
(23,154) (118,864)
(69) @7)
$(23,223)  $(118,891)
$ (006) $ (0.29)
$ (006) $ (0.29)
417,441 416,894
417,441 416,894
$ (23,223)
8,314
$ (14,909)
$  (0.04)
417,441
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Quintana Energy Services LP
Condensed Consolidated Statements of Partners’ Equity
Nine Months Ended September 30, 2017 (Unaudited)

Common Unitholders

Number of Paid-in General Retained Parll}t)ltlil*s’
(in thousands) Units Capital Partner deficit Equity
Balance at January 1, 2017 417,441 $212,630 $ — $(106,506) $106,124
Net loss — — — (23,223) (23,223)
Balance at September 30, 2017 417,441  $212,630 $ — $(129,729) $ 82,901

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Quintana Energy Services LP
Condensed Consolidated Statements of Cash Flows
Nine Months Ended September 30, 2017 and September 30, 2016 (Unaudited)

(in thousands of dollars)
Cash flows from operating activities
Net loss

Adjustments to reconcile net loss to net cash provided by/(used in) operating activities

Depreciation and amortization
Gain on disposition of assets, net
Non cash interest expense
Goodwill impairment
Provision for doubtful accounts
Deferred income tax benefit
Changes in operating assets and liabilities
Accounts receivable
Unbilled receivables
Inventories
Prepaid expenses and other current assets
Other noncurrent assets
Accounts payable
Accrued liabilities
Other long-term liabilities
Net cash used in operating activities
Cash flows from investing activities
Purchases of property, plant and equipment
Proceeds from sale of property, plant and equipment
Net cash provided by investing activities
Cash flows from financing activities
Proceeds from revolving debt
Payments on revolving debt
Proceeds from term loan
Payments on capital lease obligations
Issuance of units
Net cash provided by/(used in) financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period

Supplemental cash flow information

Cash paid for interest

Income taxes paid

Supplemental noncash investing and financing activities
Equity issued as payment in kind for professional services
Vendor credit issued as payment for sale of assets held for sale
Fixed asset purchase financed by note payable

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

F-10

Nine Months Ended
September 30,
2017 2016
$(23,223)  $(118,891)
34,264 59,437
(8,812) (2,881)
4,521 419
— 15,051
(48) 21
59 (1)
(43,889) 17,014
818 (3,066)
(2,747) 268
1,772 1,594
(1,675) 915
4,550 405
16,012 (4,483)
(44) —
(18,442) (34,218)
(13,519) (4,163)
33,679 7,009
20,160 2,846
6,485 35,000
(17,414) —
5,000 —
(219) (259)
— 1,000
(6,148) 35,741
(4,430) 4,369
12,219 6,263
$ 7,789 $ 10,632
3,502 2,502
9 189
— 2,000
3,990 —
— 10
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016

NOTE 1—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization and Nature of Operations

Quintana Energy Services LP (the “Company”, “QES”, “we”, or “our”) is a privately owned oilfield services company that is majority owned by
Quintana Energy Partners, L.P., an affiliate of Quintana Capital Group, L.P. (“Quintana”) and Archer Limited (“Archer”). The Company provides a wide
range of completion, production, directional drilling services, pressure pumping, and other complimentary oilfield services to land-based exploration and
production customers operating in unconventional resource plays and conventional basins throughout the United States.

The Company operates through four reporting segments, which include Pressure Pumping, Directional Drilling, Wireline, and Pressure Control
collectively referred to as “the Companies”.

NOTE 2—BASIS OF PRESENTATION AND PRINCIPLES OF CONSOLIDATION

The accompanying interim unaudited condensed consolidated financial statements were prepared using the accounting principles generally
accepted in the United States of America (“U.S. GAAP”). Accordingly, these financial statements do not include all information or notes required by
US GAAP for annual financial statements and should be read together with our 2016 audited financial statements. However, in the opinion of management,
all adjustments necessary for a fair statement of the financial statements have been included. The year-end condensed balance sheet data was derived from
audited financial statements, but does not include all disclosures required by accounting principles generally accepted in the United States of America. The
consolidated condensed financial statements include all the accounts of QES and all our subsidiaries where we exercise control. All significant inter-company
transactions and account balances have been eliminated upon consolidation. The results of operations for the interim periods are not necessarily indicative of
the results of operations to be expected for the full year.

Certain prior year amounts have been reclassified to conform to current year presentation. These reclassifications had no impact on the Company’s
results of operations, financial position or changes in partner’s equity.

Liquidity
The Company has assessed its ability to continue as a going concern for a period of one year from the date of the issuance of these financial
statements. Substantial doubt about an entity’s ability to continue as a going concern exists when relevant conditions and events, considered in the aggregate,

indicate that it is probable that the entity will be unable to meet its obligations as they become due within one year from the financial statement issuance date.
These consolidated financial statements have been prepared assuming that the Company will continue as a going concern.

The oil and gas industry is a capital intensive and cyclical business with unique operating and financial risks. These risks and cycles have
significantly impacted our results of operations and our liquidity. We have experienced operating losses and operating cash flow deficits since the beginning
of 2016.

As of September 30, 2017, QES has $79.1 million of debt outstanding under our Revolving Credit Facility that matures September 19, 2018. Our
current cash balances, liquidity and operating cash flow forecasts are insufficient to extinguish the Revolving Credit Facility when it comes due. Per the terms
of the agreement, if we are unable to extinguish the Revolving Credit Facility when due, repayment of our Term Loan would be
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016

accelerated and the holders of the Revolving Credit Facility and the Term Loan could begin proceedings to recover collateral under their respective
agreements. As a result, we are evaluating and pursuing various options to secure additional capital or refinance this obligation. These options include, but are
not limited to, (i) pursuing an initial public offering of common stock that would allow the Company to extinguish all borrowings under our Revolving Credit
Facility, (ii) refinance all outstanding borrowings using a new credit facility or (iii) negotiate an amendment to the existing Revolving Credit Facility. While
we will continue to seek to secure capital or negotiate an extension of the current debt outstanding, there can be no assurance that we will be able to enter any
transaction or that we will be successful in obtaining funds needed to successfully extinguish the Revolving Credit Facility and our - current liabilities. We
cannot predict the timing, structure or other terms and conditions of any such arrangements or the consideration that may be paid with respect to any
transaction and whether the consideration will be sufficient.

These matters raise substantial doubt about the Company’s ability to continue as a going concern. The financial statements do not include any
adjustments that might result front the outcome of this uncertainty.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ materially from those estimates.

Pro Forma Income Taxes

These financial statements have been prepared in anticipation of a proposed initial public offering of the common stock of Quintana Energy
Services, Inc. (“QES Inc.”). In connection with the Offering, QES Inc, will directly or indirectly acquire all of the outstanding equity of Quintana Energy
Services LP from Quintana Energy Services LP’s current investors and will become the holding company for Quintana Energy Services LP. The holding
company, a Delaware corporation, will be taxed as a corporation under the Internal Revenue Code of 1986, as amended. Accordingly, a pro forma income tax
provision has been disclosed as if the Company was a taxable corporation for 2017. The Company has computed pro forma entity-level income tax expense
using a statutory tax rate of 35.8%, inclusive of all applicable U.S. federal, state and local income taxes.

Pro Forma Earnings Per Share

The Company has presented pro forma earnings per share for the most recent period. Pro forma basic and diluted income per share was computed
by dividing pro forma net loss attributable to the Company by the number of common units currently attributable to Quintana Energy Services LP, which
assumes will be issued in the initial public offering described in the registration statement, as if such shares were issued and outstanding for the nine months
ended September 30, 2017 and September 30, 2016.

Comprehensive Income

Any comprehensive income (loss) and its components are displayed in our financial statements. When they arise, we classify items of
comprehensive income by their nature in the financial statements and display the accumulated balance and other comprehensive income in members’ equity.
Comprehensive loss equals net loss for all periods presented in the accompanying condensed consolidated financial statements.
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016

Recent Accounting Pronouncements
Standard adopted

In July 2015, the Financial Accounting Standards Board (“FASB”) issued accounting standards update (“ASU”) No. 2015-11, Inventory—
Simplifying the Measurement of Inventory, which applies to inventory measured using first-in, first-out or average cost. The guidance in this update states that
inventory within its scope shall be measured at the lower of cost or net realizable value, and when the net realizable value of inventory is lower than its cost,
the difference shall be recognized as a loss in earnings. The Company adopted the accounting guidance as of January 1, 2017. The adoption of this ASU did
not have a material impact on the Company’s condensed consolidated financial statements.

Standards not yet adopted

In May 2014, the FASB issued ASU 2014-09, Revenue from contracts with customers (“ASU 2014-09”), which provide explicit guidance on the
recognition of revenue based upon the entity’s contracts with customers to transfer goods or services. Under ASU 2014-09, an entity should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled
in exchange for those goods or services. ASU 2014-09 will be effective for public companies in 2018 and private companies in 2019.

We are currently determining the impacts of the new standard on our contract portfolio. Our approach will include performing a detailed review of
key contracts representative of our different reporting segments and comparing historical accounting policies and practices to the new standard. Because the
standard will impact our business processes, systems and controls, we will also look to developing a comprehensive change management project plan to guide
the implementation. As this time, the Company expects to adopt this new revenue guidance utilizing the modified retrospective method of adoption. The
Company is in the process of determining the effect of the ASU on its consolidated financial position, results of operations and cash flows. However, we do
expect there to be an impact on disclosures post adoption.

In February 2016, the FASB issued ASU No. 2016-02, Leases. The new standard requires lessees to recognize a right of use asset and a lease
liability for virtually all leases. The guidance is effective for public and private companies for the fiscal year beginning January 1, 2019, and 2020
respectively and interim periods thereafter. While the impact of this standard is not known, the Company estimates that the adoption of this ASU will result in
significant additional assets and liabilities being reflected on its Consolidated Balance Sheet. The Company is in the process of determining the effect of the
ASU on its consolidated financial position, results of operations and cash flows.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business. The amendments
affect all companies and other reporting organizations that must determine whether they have acquired or sold a business. The amendments are intended to
help companies and other organizations evaluate whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The
amendments provide a framework to use in determining when a set of assets and activities is a business. The new standard, which can be early adopted, is
effective for the Company fiscal year beginning on January 1, 2018.

In May 2017, the FASB issued ASU 2017-09, Compensation (Topic 718): scope of Modification Accounting, which clarifies what constitutes a
modification of a share-based payment award. This update is
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016
effective for fiscal years and interim periods within fiscal years beginning after December 16, 2017, with early adoption permitted.

NOTE 3—Intangible assets

The carrying amounts of intangible assets as of September 30, 2017 and December 31, 2016 are as follows (in thousands of dollars):

September 2017 December 2016
Estimated
useful life Gross Accumulated Net Gross Accumulated Net
(Years) Amount amortization Balance Amount amortization Balance
Trademarks 3 $1,750 $  (1,603) $ 147 $ 1750 $  (L166) $ 584
Customer Relationships 13 11,710 (2,478) 9,232 11,710 (1,803) 9,907
Noncompete Agreement 5 4,560 (2,508) 2,052 4,560 (1,823) 2,737

$18020 $  (6589)  $11,431  $18,020 $  (4,792)  $13,228

Amortization expense for the nine months ended September 30, 2017 and September 30, 2016 was approximately $1.8 million.
Amortization expense of these intangibles for each of the subsequent five fiscal years is expected to be as follows (in thousands of dollars):

Years Ending December 31,

Remainder of 2017 $ 599
2018 1,813
2019 1,813
2020 901
2021 901
Thereafter 5,404

$11,431

No impairment of definite-lived intangible assets was recorded for the nine months ended September 30, 2017 and 2016.
NOTE 4—Assets Held for Sale

There were no assets held for sale as of September 30, 2017. The Company’s assets held for sale as of December 31, 2016 were $27.3 million were
all sold during the nine months ended September 30, 2017. The company received $27.6 million in sale proceeds of which $4 million was a credit for prepaid
services and the remainder was cash. The cash proceeds from the assets held for sale is reported within proceeds from sale of property, plant and equipment in
the statement of cash flows. These assets consisted of primarily machinery and equipment, and included some vehicles and unused land and building in the
Pressure Pumping Services reporting segment.
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016
NOTE 5—Inventories

Inventories consisted of the following:

September 30, December 31,

(in thousands of dollars) 2017 2016
Consumables $ 6,925 $ 6,056
Spare parts 15,371 13,493
Inventories $ 22,296 $ 19,549

NOTE 6—Property, Plant, and Equipment

Depreciation of assets is computed primarily by the use of the straight-line method over the lesser of the estimated useful lives of the respective
assets or the lease term, if shorter. Depreciation expense for the nine months ended September 30, 2017, and 2016 was $32.5 million and $57.6 million,
respectively. A substantial portion of QES’ tools are designed for specific applications in oil and gas exploration. Changes in industry drilling processes or
technology could impact the estimated useful lives of QES’ equipment.

Major classifications of property plant and equipment and their respective useful lives were as follows:

Estimated
Useful September 30, December 31,
(in thousands of dollars) Lives 2017 2016
Land Indefinite $ 3,999 $ 4,050
Service equipment 1145-10 years 258,568 250,435
Machinery and equipment 7-15 years 49,433 55,897
Buildings and leasehold improvements 5-39 years 27,060 27,290
Software 3-5 years 2,065 1,123
Office furniture and equipment 3-10 years 2,409 3,098
$ 343,534 $ 341,893
Less: Accumulated depreciation (215,997) (193,985)
127,537 147,908
Construction in progress 2,712 2,798
Property, plant and equipment, net $ 130,249 $ 150,706
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016

NOTE 7—Accrued Liabilities

Accrued liabilities consist of the following (in thousands of dollars):

Current accrued liabilities

Accrued payables

Payroll and payroll taxes

Bonus

Workers compensation insurance premiums
Sales tax

Ad valorem tax

Health insurance claims

Other accrued liabilities

Total accrued liabilities

NOTE 8—Long-Term Debt and Capital Lease Obligations

Long-term debt consisted of the following (in thousands of dollars):

Revolving credit facility maturing September 19, 2018
10% term loan due December 2020

Less: deferred financing costs

Less: discount on term loan

Total debt and capital lease obligations

Capital leases

Less: current portion of debt and capital lease obligation
Long-term debt and capital lease obligations

Credit Agreement

September 30,
2017

$ 14,271
3,586
4,902
1,184
2,305
2,163
1,971
3,265
$ 33,647

Nine Months Ended
September 30,
2017

$ 79,071

43,224
(1,854)
(5,704)

114,737

4,184

(79,402)

s 39519

December 31,
2016

$ 5312
2,322

1,003

1,965

959

823

1,493
3,758

$ 17,635

Year Ended
December 31,
2016

$ 90,000
35,100
(2,284)
(6,353)

116,463
4,335
(291)

$ 120,507

The Company has a revolving credit facility, which has a maximum borrowing facility of $110 million. All obligations under the credit agreement
are collateralized by substantially all of the assets of the Company. The credit agreement contains customary restrictive covenants that required the company
not to exceed or fall below two key ratios, a maximum loan to value ratio of 70% and a minimum liquidity of $7.5 million. On September 30, 2017 the loan to

value ratio was 61.5% and the liquidity was $22.3 million. The Company was in compliance with debt covenants at September 30, 2017.

The Company also has a four-year $40 million term loan agreement with a lending group which includes Archer and an affiliate of Quintana
maturing in December 2020. $35 million was received in December 2016, of which $22 million was used to pay down the revolving credit facility. $5 million
was received in January 2017. The term loan agreement contains customary restrictive covenants that required the company not to exceed or fall below two
key ratios, a maximum loan to value ratio of 77% and a minimum liquidity of $6.75 million. The Company was in compliance with debt covenants at

September 30, 2017.
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Quintana Energy Services LP
Notes to Condensed Consolidated Financial Statements (Unaudited)
Nine Months Ended September 30, 2017 and September 30, 2016

Revolving Credit Facility
As of September 30, 2017, there was $5.4 million of outstanding letters of credit, and $20 million available to draw on the revolving credit facility.

The revolving credit facility does not require any principal payments and matures on September 19, 2018. Amounts outstanding under the credit
facility bear interest based either on: (i) the adjusted base rate plus an applicable margin of 3.75%, or (ii) the Eurodollar rate plus the applicable margin of
4.75%. The credit facility also requires the Company to pay a commitment fee equal to 0.5% of unused commitments. The credit facility is permitted to be
prepaid from time to time without premium or penalty.

The weighted average interest on the borrowings outstanding at September 30, 2017 and December 31, 2016 were 5.99% and 5.52% respectively.

Term Loan

As of September 30, 2017 and December 31, 2016, $43.2 million and $35.1 million was outstanding under the term loan agreement. $5 million of
the original $40 million principal was funded in January 2017.

The outstanding principal amount of the loan, together with the accrued and unpaid interest will be repaid on the December 19, 2020 maturity date.
The Company is not required to make principal payments. The loan is not revolving in nature and principal amounts paid or prepaid may not be re-borrowed.
Interest on the unpaid principal is at a rate of 10.0% interest per annum and accrues on a daily basis. At the end of each quarter all accrued and unpaid interest
is paid in kind by capitalizing and adding to the outstanding principal balance. The Company did not make any cash interest payments during the nine months
ended September 2017 on the term loan. As of September 30, 2017 $3.2 million was capitalized and added to the outstanding principal balance.

Deferred Financing Costs

Costs incurred to obtain financing are capitalized and amortized over the term of the loan using the effective interest method. These costs are
classified within interest expense on the consolidated statements of operations and were $743 thousand and $277 thousand for the nine months ended
September 30, 2017 and 2016 respectively. As a result, debt issuance costs related to the new term loan is presented in the balance sheet as a direct deduction
from the carrying amount of the debt liability. The unamortized debt issuance related to the revolving credit facility of $0.4 million and $0.7 million as of
September 30, 2017 and December 31, 2016 is presented within other assets. Total unamortized deferred financing costs was $2.3 million and $3.0 million at
September 30, 2017 and December 31, 2016, respectively. Estimated future total amortization expense relating to total deferred financing costs is as follows
(in thousands of dollars):

Years Ending December 31,

Remainder of 2017 $ 250
2018 888
2019 575
2020 558

$2,271
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Nine Months Ended September 30, 2017 and September 30, 2016

NOTE 9—Income Taxes

The provision for income taxes consisted of the following (in thousands of dollars):

Nine Months Ended
September 30,
2017 2016
Current income tax (expense) benefit
Federal $ (14) $ (85)
State 4 37
(10) (48)
Deferred income tax (expense) benefit
Federal (53) 18
State __(® 3
JED) 21
Total income tax expense $ (69) $ (27)

Income tax rates applied to the net income of the taxable entities differs from the statutory tax rates due to various permanent differences in book
net income on a U.S. GAAP basis and taxable net income used in the calculation of income taxes. The primary differences between the book net income
(loss) and taxable net income are due to the benefit of nontaxable flow-through entities, Oklahoma state income taxes, and Texas state franchise taxes.

These financial statements have been prepared in anticipation of a proposed initial public offering of the common stock of QES Inc. In connection
with the Offering, QES Inc. will directly or indirectly acquire all of the outstanding equity of Quintana Energy Services LP from Quintana Energy Services
LP’s current investors and will become the holding company for Quintana Energy Services LP. The holding company a Delaware corporation will be taxed as
a corporation under the Internal Revenue Code of 1986, as amended. Accordingly, a pro forma income tax provision has been disclosed as if the Company
was a taxable corporation for all periods presented. The Company has computed pro forma entity-level income tax expense using a statutory tax rate of
35.8%, inclusive of all applicable U.S. federal, state and local income taxes.

NOTE 10—Related Party Transactions

The Company utilizes vendors that have relationships with Quintana affiliated entities. For those vendors, the Quintana affiliates pays them on
behalf of the Company and the Company reimburses the Quintana affiliate.

On December 19, 2016, the Company entered into a new four-year $40 million term loan agreement with a lending group, which includes related
parties including Archer, Quintana and affiliates of the two related parties (See Note 8—Long-Term Debt and Capital Lease Obligations). The term loan was
attached with 227.9 million penny warrants.

During 2016, the Company obtained support services from Archer Well, Inc. on a transitional basis, for the processing of payroll, benefits and
certain administrative services during the integration of the Well Services Entities acquired from Archer Limited Company. No services were provided in
2017.
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Nine Months Ended September 30, 2017 and September 30, 2016

At September 30, 2017 and December 31, 2016, QES had the following transactions with related parties (in thousands of dollars):

September 30, December 31,

2017 2016

Accounts receivable from affiliates of Quintana $ 34 $ =
Accounts receivable from other affiliates — 22
Accounts payable to affiliates of Quintana 33 780
Accounts payable to affiliates of Archer Well, Inc. 52 1,370
Nine Months Ending September,

2017 2016
Operating expenses from affiliates of Quintana $ 315 $ 782
Operating expenses from affiliates of Archer Well, Inc. 52 590

NOTE 11—Business Concentration

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents and
accounts receivable. Concentrations of credit risk with respect to accounts receivable are limited because the Company performs credit evaluations, sets credit
limits, and monitors the payment patterns of its customers. Cash balances on deposits with financial institutions, at times, may exceed federally insured limits.
The Company regularly monitors the institutions’ financial condition.

The majority of the companies’ business is conducted with large, midsized, small, and independent oil and gas operators and exploration and
production (“E&P”) companies. The Company evaluates the financial strength of customers and provide allowances for probable credit losses when deemed
necessary. The market for the Company’s services is the oil and gas industry in the United States. This market has historically experienced significant
volatility.

There were no customers whose revenue exceeded 10% of QES’s consolidated revenue for the nine months ended September 30, 2017 and 2016.

As of September 30, 2017, one customer had a balance due that represented 11.8% of the Company’s consolidated accounts receivable. The
Pressure Control and Directional Drilling segments had balances due from the customer. As of December 31, 2016, one customer had a balance due that
represented 11.2% of the Company’s consolidated accounts receivable. The Pressure Control and Directional Drilling segments had balances due from the
customer. Other than those listed above, no other customers accounted for 10% or more of the Company’s consolidated accounts receivable balance.
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NOTE 12—Commitments and Contingencies

Operating Leases

The Company has entered into various non-cancelable operating leases for equipment, tools, office facilities and other property. As of
September 30, 2017, the future minimum lease payments under non-cancelable operating leases were as follows (in thousands of dollars):

Years Ending December 31,

Remainder of 2017 $ 2,109
2018 6,609
2019 5,677
2020 3,866
2021 2,642
Thereafter 2,603

$23,506

Rent expense totaled approximately $11.5 million and $13.3 million for the nine months ended September 30, 2017 and 2016, respectively, mostly
consisting of tool rental expense.

Purchase Commitments

The Pressure Pumping segment is party to a number of contracts for sand handling services and storage, sand purchase, and rail car usage. The
contracts call for certain purchase commitments, which if not met are subject to a penalty being paid depending on the shortfall. There were no payments or
accruals during the nine months ended September 30, 2017 that related to any of the purchase agreements.

Litigation
Due to the nature of the Company’s business, the Company is involved, from time to time, in routine litigation or subject to disputes or claims
regarding its business activities. Legal costs related to these matters are expensed as incurred. In management’s opinion, none of the pending litigation,

disputes or claims is expected to have a material adverse effect on the Company’s financial condition, results of operations or liquidity.

The Company is not aware of any other matters that may have a material effect on its financial position or results of operations.

F-20



Table of Contents

Quintana Energy Services LP

Notes to Condensed Consolidated Financial Statements (Unaudited)

Nine Months Ended September 30, 2017 and September 30, 2016
NOTE 13—Segment Information

The following table presents a reconciliation of Segment Adjusted EBITDA to net loss (in thousands):

Nine Months Ending September 30,

2017

Segment Adjusted EBITDA:
Directional drilling services $ 11,965
Pressure pumping services 17,283
Pressure control services 2,434
Wireline services (3,329)

Total 28,353
Corporate and Other (11,977)
Income tax expense (69)
Interest expense (8,290)
Other income 724
Depreciation and amortization (34,264)
Goodwill impairment —
Gain on disposition of assets, net 2,300
Net loss $ (23,223)

2016

$
(

(1,878)
17,551)
(5,303)

(4,958)

(

(
(

29,690)
(9,366)
(27)
(5,540)
59,437)
15,051)
220

$ (118,891)

Financial information related to the Company’s financial position as of September 30, 2017 and December 31, 2016, by segment, is as follow (in

thousands):

Total assets as of
December 31,

September 30,
2017

Directional drilling services $ 83,235
Pressure pumping services 112,096
Pressure control services 48,321
Wireline services 26,458
Total 270,110
Corporate & Other 3,482
Eliminations (5,026)
Total assets $ 268,566

2
$
1

016

72,589

26,066
42,813

27,391

2

68,859
10,251

(6,055)

$ 2

73,055

The following table sets forth certain financial information with respect to QES’s reportable segments (in thousands of dollars):

Pressure Directional Pressure Wireline
Pumping Services Drilling Services Control Services Services

Nine Months Ended September 30, 2017
Revenues $ 103,636 $ 106,952 $ 63,392 $33,190
Depreciation and amortization 17,139 9,209 4,698 3,218
Capital expenditures $ 1,974 $ 6,438 $ 4,831 $ 276
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Pressure Directional Pressure Wireline
Pumping Services Drilling Services Control Services Services Total
Nine Months Ended September 30, 2016
Revenues $ 33,405 $ 52,764 $ 37,325 $28,681 $152,175
Depreciation and amortization 28,659 16,478 8,829 5,471 59,437
Capital expenditures $ 111 $ 3,592 $ 438 $ 22 $ 4,163

NOTE 14—Unit Based Compensation

Our officers, directors and key employees may be granted units awards in the form of phantom units, which is an award of common units with no
exercise price, where each unit represents the right to receive, at the end of a stipulated period, one unrestricted membership unit with no exercise price,
subject to the terms of the phantom unit agreement. Full vesting of the units is based on dual vesting components. The first is the time vesting component and
the second is a performance based vesting component which are met by the consummation of a specified transaction, which includes a change in control, a
partnership public offering, or a reverse merger.

2015 Grant

During 2015, 5.8 million phantom units were awarded to executive officers, none of which had fully vested as of September 30, 2017. The time
vesting component has been met. A specified transaction being consummated is not within the control of the company, and has therefore been deemed not
probable. As a result, no expense has been recognized relating to this grant.

2017 Grant

During the nine months ended September 30, 2017, 45.2 million phantom units were awarded to executive officers and key management, none of
which had fully vested as of September 30, 2017. The time vesting component vests equally over 4 years. A specified transaction being consummated is not
within the control of the company, and has therefore been deem not probable. As a result no expense has been recognized relating to this grant.

The phantom unit agreements call for each phantom unit to be settled for one unit unless the Board, in its discretion elects to pay an amount of
cash equal to the fair market value of a unit on the full vesting date. As of September 30, 2017, there were approximately 51 million phantom units granted,
none of which had fully vested. There were no expenses relating to the phantom units recorded during the nine months ended September 30, 2017 and 2016.
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NOTE 15—L.oss Per Unit

Basic loss per unit (“EPS”) is based on the weighted average number of common units outstanding during the period. Diluted EPS includes
additional common units that would have been outstanding if potential common units with dilutive effect had been issued. A reconciliation of the number of
unit used for the basic and diluted EPS computations is as follows:

Nine Months Ended
September 30,
2017 2016
(In thousand, except per
share amounts)

Numerator:

Net loss attributed to common unit holders $(23,223) $(118,891)
Denominator:

Weighted average common units outstanding—basic 417,441 416,894
Weighted average common units outstanding—diluted 417,441 416,894
Net loss per common unit:

Basic $ (0.06) $ (0.29)

Diluted $ (0.06) $ (0.29)

The company has issued potentially dilutive instruments such as warrants and phantom units. However, the company did not include these
instruments in its calculation of diluted loss per unit for the periods presented, because to include them would be anti-dilutive. The following shows
potentially dilutive instruments:

Nine Months Ended

September 30,
2017 2016

(In thousand)

Warrants 227,886 —
Phantom Units 50,990 5,775

278,876 5,775

NOTE 16- Subsequent Events

The Company evaluates events that occur after the balance sheet date but before the financial statements are issued, January 18, 2018, for potential
recognition or disclosure. Based on the evaluation, the Company determined that there were no material subsequent events for recognition or disclosure other
than those disclosed herein.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors of Quintana Energy Services LP

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of partners’ equity and of cash
flows present fairly, in all material respects, the financial position of Quintana Energy Services LP and its subsidiaries as of December 31, 2016 and 2015, and
the results of their operations and their cash flows for the years then ended in conformity with accounting principles generally accepted in the United States of
America. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 19 to the consolidated financial statements, the Company has experienced operating losses and operating cash flow deficits in
2017, and the Company’s Revolving Credit Facility matures in September 2018. Management’s evaluation of these events and conditions and management’s
plans to mitigate these matters are also described in Note 19.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
April 25, 2017, except for Note 19, as to which the date is January 18, 2018
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December 31, December 31,
2016 2015
(in thousands of dollars,
except unit and per unit data)

Assets
Current assets
Cash and cash equivalents $ 12,219 $ 6,263
Accounts receivable, net of allowance of $880 and $993 36,745 46,451
Unbilled receivables 7,692 3,479
Assets held for sale 27,278 —
Inventories 19,549 21,108
Prepaid expenses and other current assets 4,671 6,671
Total current assets 108,154 83,972
Property, plant and equipment, net 150,706 259,287
Goodwill — 15,051
Other intangibles assets, net of amortization 13,228 15,624
Other assets 967 2,403
Total assets $ 273,055 $ 376,337

Liabilities and Partners’ Equity
Current liabilities

Current portion of debt and capital lease obligations 291 77,287
Notes payable 950 551
Accounts payable 28,124 20,858
Accrued liabilities 16,685 21,093
Total current liabilities 46,050 119,789
Deferred tax liability 135 177
Long-term debt, net of deferred financing costs of $2,284 and $0 at December 31, 2016 and 2015 respectively 116,463 —
Long-term capital lease obligations 4,044 4,364
Other long-term liabilities 239 96
Total liabilities 166,931 124,426

Commitments and contingencies (Note 14)
Partners’ equity
Common units, 417,441,074 issued and outstanding at December 31, 2016 and 409,950,751 issued and

outstanding at December 31, 2015 212,630 203,668
Retained earnings (deficit) (106,506) 48,243
Total liabilities and partners’ equity $ 273,055 $ 376,337

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statements of Operations
Years Ended December 31, 2016 and 2015

December 31, December 31,
2016 2015
(in thousands of dollars,
except unit/share and per
unit/share data)

Revenues:
Services $ 169,812 $ 138,654
Products 40,616 50,601
Total revenue 210,428 189,255
Costs and Expenses:
Cost of services 157,197 110,181
Cost of products 25,731 42,887
General and administrative expenses 73,600 51,798
Depreciation and amortization 78,661 39,682
Fixed asset impairment 1,380 —
Goodwill impairment 15,051 40,250
Gain on bargain purchase — (39,991)
Loss on disposition of assets, net 5,375 302
Operating loss (146,567) (55,854)
Interest expense (8,015) (3,086)
Loss before tax (154,582) (58,940)
Income tax expense (167) (101)
Net loss $ (154,749) $ (59,041)
Net loss per common unit:
Basic $ (0.37) $ (0.25)
Diluted $ (0.37) $ (0.25)
Weighted average common units outstanding:
Basic 417,032 232,318
Diluted 417,032 232,318
Pro Forma Information (unaudited):
Net loss $ (154,749)
Pro forma provision for income taxes 56,174
Pro forma net loss $ (98,575)
Pro froma net loss per common share
Basic and diluted $ (0.24)
Weighted average pro forma common share outstanding
Basic and diluted 417,032

The accompanying notes are an integral part of these consolidated financial statements.
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Common Unitholders

Number of Paid-in General Retained Total Partners’
Units Capital Partner Earnings Equity
(in thousands)

Balance at December 31, 2014 215,388 $ 73,828 $ — $ 107,284 $ 181,112
Issuance of units for acquisitions 194,563 129,841 — — 129,841

Net loss — — — (59,041) (59,041)
Balance at December 31, 2015 409,951 $203,669 $ — $ 48,243 $ 251,912
Issuance of units through private placement 7,490 3,000 — — 3,000
Issurance of warrants — 5,961 — — 5,961

Net loss — — — (154,749) (154,749)
Balance at December 31, 2016 417,441  $212630 $ — $(106,506) $ 106,124

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statements of Cash Flows
Years Ended December 31, 2016 and 2015

Cash flows from operating activities
Net loss

Quintana Energy Services LP

Adjustments to reconcile net income to net cash provided by/(used in) operating activities

Depreciation and amortization

Gain (loss) on disposition of assets, net
Amortization of deferred financing costs
Fixed asset impairment

Goodwill impairment

Gain on bargain purchase

Provision for doubtful accounts
Deferred income tax expense/(benefit)

Changes in operating assets and liabilities, net of effects of acquisition:

Accounts receivable
Unbilled receivables
Inventories
Prepaid expenses and other current assets
Other noncurrent assets
Accounts payable
Note payable
Accrued liabilities
Other long-term liabilities
Net cash provided by/(used in) operating activities
Cash flows from investing activities
Purchases of property, plant and equipment
Acquisition of property, plant, equipment and related intangibles
Proceeds from sale of property, plant and equipment
Net cash provided by/(used in) investing activities
Cash flows from financing activities
Proceeds from revolving debt
Payments on revolving debt
Proceeds from term loans
Proceeds from warrants, net of issuance costs
Payments on capital lease obligations
Issuance of units
Payment of deferred financing costs
Net cash provided by financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period

Supplemental cash flow information

Cash paid for interest

Income taxes paid

Supplemental noncash investing and financing activities
Prepaid insurance financed through note payable

Fixed asset purchase in accounts payable and accrued liabilities
Non Cash Transactions—investing and financing

Assets acquired in a business combination

Liabilities assumed in a business combination

Equity issued for a business combination

Equity issued as payment in kind for professional services

The accompanying notes are an integral part of these consolidated financial statements.
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Year Ended
December 31,
2016 2015
(in thousands of
dollars)
$(154,749) $ (59,041)
78,661 39,682
1,268 (1,367)
845 622
1,380 —
15,051 40,250
— (39,991)
142 294
(42) (128)
9,688 69,068
(4,213) 5,447
1,559 229
4,770 1,337
632 273
8,842 (13,517)
(2,415) (532)
(4,239) (10,551)
5 =
(42,835) 32,075
(7,340) (14,555)
— (43,583)
9,606 3,700
2,266 (54,438)
35,159 53,700
(22,000) (37,977)
28,600 —
5,961 —
(317) —
1,000 —
(1,878) (39)
46,525 15,684
5,956 (6,679)
6,263 12,942
$ 12,219 $ 6,263
5,935 2,065
198 618
950 888
103 10
— 162,766
— 30,057
— 129,841
2,000 —
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NOTE 1—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization and Nature of Operations

Quintana Energy Services LP (the “Company”, “QES”, “we”, or “our”) is a privately owned oilfield services company that is majority owned by
Quintana Energy Partners, L.P., an affiliate of Quintana Capital Group, L.P. (“Quintana”) and Archer Limited (“Archer”). The Company provides a wide
range of completion, production, directional drilling services, pressure pumping, and other complimentary oilfield services to land-based exploration and
production (“E&P”) customers operating in unconventional resource plays and conventional basins throughout the United States.

The Company operates through its operating companies and their subsidiaries which include Q Consolidated Oil Well Services, LLC (“COWS”),
QES Directional Drilling LLC (“DDC”), Archer Pressure Pumping LLC (“APP”), QES Wireline LLC (“QW”) and QES Pressure Control LLC (“QPC”)
collectively referred to as “the companies”.

In September 2014, COWS and DDC were combined under one holding company, QES Holdco LLC. It was subsequently contributed to its
majority-owned subsidiary, Quintana Energy Services LP.

On January 9, 2015, the Company, through a series of transactions also involving its parent QES Holdco LLC (“QES Holdco”), acquired Cimarron
Acid and Frac LLC (“CAF”) for a total purchase price of approximately $80.5 million, including assumed debt of $52.7 million. Further details of the
acquisition are discussed in Note 3—Acquisitions.

In connection with the CAF acquisition, QES Holdco contributed all of its equity interests in COWS, DDC and CAF to the Company in exchange
for an approximate 96.6% limited partner interest in the Company. The Company assumed QES Holdco’s obligations under the revolving credit facility.

On December 31, 2015, Archer contributed to QES Archer Pressure Pumping, Archer Leasing and Procurement LL.C, Archer Directional Drilling,
Archer Wireline, and Great White Pressure Control collectively referred to as “Well Services Entities”. The aggregate consideration paid by QES in exchange
for the contribution of the Well Services Entities consisted of QES common units and constituted 42% of the total common units in QES on a fully diluted
basis, leaving the existing owners Quintana and it’s affiliates owning 54.96% and the unaffiliated investors owning the remainder 3.04%.

On December 19, 2016, the Company closed on a capital raise which resulted in second lien debt attached with penny warrants. The warrants,
unrestricted, when exercised would result in Quintana and affiliates owning 44.47% of the total common units in QES on fully diluted basis.

NOTE 2—BASIS OF PRESENTATION AND PRINCIPLES OF CONSOLIDATION

The accompanying consolidated financial statements were prepared in accordance with accounting principles generally accepted in the United
States of America (“U.S. GAAP”). The consolidated financial accounts include all the accounts of QES and all our subsidiaries where we exercise control.
All significant inter-company transactions and account balances have been eliminated upon consolidation.

Segment Reporting

As a result of the acquisition of the Well Services Entities from Archer in 2015, the Company revised its reportable business segments. The
Company’s revised reportable segments are: (1) Pressure Pumping Services, (2) Directional Drilling Services, (3) Pressure Control Services, and (4) Wireline
Services.
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In accordance with Accounting Standard Codification (“ASC”) No. 280, Segment Reporting, the Company routinely evaluates whether its separate
operating and reportable segments continue to reflect the way its Chief Operating Decision Maker (“CODM?”) evaluates the business. The determination is
based on the following factors: (1) how the Company’s CODM is currently managing each operating segment as a separate business and evaluating the
performance of each segment and making resource allocation decisions distinctly and expects to do so for the foreseeable future, and (2) whether discrete
financial information for each operating segment is available.

The current structure in place continues to reflect the financial information and reports used by the Company’s management, specifically its
CODM, to make decisions regarding the Company’s business, including resource allocations and performance assessments. This segment structure reflects
the Company’s current operating focus in compliance with the accounting standard. See Note 15—Segment Information for further discussion regarding the
Company’s reportable segments.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ materially from those estimates.

Revenue Recognition

QES generates revenue from multiple sources within its four operating segments. In all cases, revenue is recognized when services are performed
or title transfers on product sales, collection of the receivables is probable, persuasive evidence of an arrangement exists and the price is fixed or
determinable. Services and products are sold without warranty or the right to return. The specific revenue sources are outlined as follows:

Pressure pumping services revenue. Through its pressure pumping line, the Company provides completion and production services based upon a
purchase order, contract or on a spot market basis. Services are provided based on the price book and bid on a stage rate (for frac services) or job basis (for
cementing and acidizing services), contracted or hourly basis, and revenue is recognized when the stage or job is completed. Jobs for these services are
typically short-term in nature and range from a few hours to multiple days. Revenue is recognized upon the completion of each day’s work (or job, if longer
than a day) based upon a completed field ticket, which includes the charges for the services performed, mobilization of the equipment to the location and the
personnel involved in such services or mobilization. Additional revenue is generated through labor charges and the product sales of consumable supplies that
are incidental to the service being performed. Labor charges and the use of consumable supplies are included on completed field tickets.

Directional drilling services revenue. Through its directional drilling line, the Company provides directional drilling services on a day rate or
hourly basis, and recognizes the revenue as the services are provided. QES recognizes mobilization revenue and costs for day-work over the days of actual
drilling. Proceeds from customers for the cost of oilfield downhole tools and other equipment that is involuntarily damaged or lost-in-hole are reflected as
product revenues.

Pressure control services revenue. Through its pressure control service line, the Company provides a range of coiled tubing, snubbing, well control
and other well completion and production-related services, including nitrogen and fluid pumping services, on both a contract and spot market basis. Jobs for
these services
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are typically short-term in nature and range from a few hours to multiple days. Revenue is recognized upon completion of each day’s work based upon a
completed field ticket. The field ticket includes charges for the services performed and any related consumables (such as friction reducers and nitrogen
materials) used during the course of the services, which are reported as product sales. The field ticket may also include charges for the mobilization and set-up
of equipment, the personnel on the job, any additional equipment used on the job, and other miscellaneous consumables.

Wireline services revenue. Through its wireline service line, the Company provides cased-hole production logging, casing evaluation logging,
through tubing and casing perforating, pressure control, pipe recovery, plug setting, dump-bailing, and other complementary services, on a spot market basis
or subject to a negotiated pricing agreement. Jobs for these services are typically short-term in nature, lasting anywhere from a few hours to a few weeks. The
Company typically charges the customer for these services on a per job basis at agreed-upon spot market rates. Revenue is normally recognized based on a
field ticket issued upon the completion of the job. However, for large stage jobs that starts in one period and finishes in another, revenue is recognized on the
stages completed for which a field ticket is issued.

The timing of revenue recognition may differ from contract billing or payment schedules, resulting in revenues that have been earned but not billed
(“unbilled revenue”) or amounts that have been collected, but not earned (“deferred revenue™).

Cash and Cash Equivalents

For purposes of reporting cash flows, cash and cash equivalents consist of cash on hand, and certificates of deposits. QES considers all highly
liquid investments with a maturity of three months or less when purchased to be cash equivalents.

The company maintains its cash and cash equivalents in various financial institutions, which at times may exceed federally insured amounts.
Management believes that this risk is not significant.

Accounts Receivable

QES grants credit to qualified customers, which potentially subjects the companies to credit risk resulting from, among other factors, adverse
changes in the industry in which the companies operate and the financial condition of its customers. Estimated losses on accounts receivable are provided
through an allowance for doubtful accounts. The level of allowance is determined by specifically evaluating customers deemed to be an elevated credit risk,
as well as a general analysis of the overall aging of our accounts. As the financial condition of any party changes, circumstances develop or additional
information becomes available, adjustments to the allowance for doubtful accounts may be required. As of December 31, 2016, and December 31, 2015, the
allowance for doubtful accounts was approximately $0.9 million and $1.0 million respectively. Bad debt expense of $0.3 million was included in selling,
general and administration expenses on the consolidated statement of operations for the years ended December 31, 2016, and 2015.

Unbilled Receivables

Unbilled receivables are the amounts of recoverable revenue that have not been billed at the balance sheet date. Unbilled receivables relate
principally to revenue that is billed in the month after services are performed. These items are expected to be collected in the normal course of business.
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Inventories

Inventories consisting primarily of cement mix, sand, fuel, chemicals, proppants, and downhole tool spare parts, are stated at the lower of cost or
market. The average cost method is used for inventory held by the directional drilling services segment. All other segments are determined using the first-in,
first-out method (“FIFO”).

Property, Plant, and Equipment

Property, plant, and equipment (“PP&E”) are stated at cost less accumulated depreciation. Maintenance and repairs are charged to expense as
incurred while the cost of additions and improvements that substantially extend the useful life and/or the functionality of a particular asset are capitalized. The
cost and related accumulated depreciation of assets retired or otherwise disposed of are eliminated from the accounts, and any resulting gains or losses are
recognized in operations in the period of disposal.

Depreciation of assets is computed primarily by the use of the straight-line method over the lesser of the estimated useful lives of the respective
assets or the lease term, if shorter. Depreciation expense for the years ended December 31, 2016, and 2015 was $76.3 million and $39.7 million, respectively.
A substantial portion of QES’ tools are designed for specific applications in oil and gas exploration. Changes in industry drilling processes or technology
could impact the estimated useful lives of QES’ equipment.

PP&E are evaluated on an annual basis to identify events or changes in circumstances (“triggering events”) that indicate the carrying value of
certain PP&E may not be recoverable. PP&E are reviewed for impairment upon the occurrence of a triggering event. An impairment loss is recorded in the
period in which it is determined that the carrying amount of PP&E is not recoverable. The determination of recoverability is made based upon the estimated
undiscounted future net cash flows of assets grouped at the lowest level for which there are identifiable cash flows independent of the cash flows of other
groups of assets with such cash flows to be realized over the estimated remaining useful life of the primary asset within the asset group. If the estimated
undiscounted future net cash flows for a given asset group is less than the carrying amount of the related assets, an impairment loss is determined by
comparing the estimated fair value with the carrying value of the related assets. The impairment loss is then allocated across the asset group’s major
classifications.

It was concluded that the sharp fall in commodity prices and falling rig count since the end 2014 constituted a triggering event that has resulted in
a significant slowdown in activity across the Company’s customer base, which in turn has increased competition and has put pressure on pricing for its
services throughout 2015 and 2016. As a result of the triggering event, a PP&E recoverability test was performed on the asset groups in each of the
Company’s segments in both 2015 and 2016. The recoverability testing for the directional drilling, wireline, pressure control, and pressure pumping asset
groups yielded an estimated undiscounted net cash flow that exceeded the carrying amount of the related assets. Based on management’s assessment and
consideration of the totality of the facts and circumstances, including the business environment, it was determined there had been no impairment. As such, no
impairment of PP&E was recorded for the year ended December 31, 2016 or any of the prior years included in the accompanying financial statements.

Goodwill and Definite-Lived Intangible Assets

Goodwill represents the excess of the purchase price over the fair value of identifiable tangible and intangible assets acquired. In accordance with
U.S. GAAP, goodwill is not amortized since it has an indefinite life. Instead, it is tested at least annually for impairment; impairment losses, if any, are
recorded in the statement
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of operations as part of income from operations. At the reporting unit level, the Company tests goodwill for impairment on an annual basis as of

September 30 of each year, or when events or changes in circumstances, referred to as triggering events, indicate the carrying value of goodwill may not be
recoverable and that a potential impairment exists. The Company chose to bypass a qualitative approach and instead opted to move straight to the qualitative
impairment test discussed below in detail under Note 4. The qualitative impairment test for goodwill requires a two-step approach, which is performed at a
reporting unit level. Step one of the test identifies potential impairments by comparing the fair value of the reporting unit to its carrying amount. Step two,
which is only performed if the fair value of a reporting unit is less than its carrying value, calculates the impairment loss as the difference between the
carrying amount of the reporting unit’s goodwill and the implied fair value of that goodwill.

The Company uses the income and market approaches to estimate the fair value of its reporting units. The income approach is based on a
discounted cash flow model, which utilizes present values of estimated cash flows to estimate fair value. The future cash flows were projected based on
estimates of projected revenue growth, fleet and rig count, utilization, gross profit rates, SG&A rates, working capital fluctuations, and capital expenditures.
Management’s anticipated business outlook, which has been impacted by the sustained decline in commodity prices, falling rig count, and negative cash
flows, was taken into consideration. The future cash flows were discounted using a market-participant risk-adjusted weighted average cost of capital
(“WACC?”). These assumptions were derived from unobservable Level 3 inputs, as described below, and reflect management’s judgments and assumptions.

The market approach is based upon selected public companies operating within the same industry as the reporting unit. Based on this set of
comparable competitor data, enterprise value-to-earnings multiples were derived and applied to the estimated earnings of the reporting unit to determine an
estimated fair value. Earnings estimates were derived from unobservable inputs that require significant estimates, judgments, and assumptions as described in
the income approach.

Definite-lived intangible assets are amortized over their estimated useful lives. When events or changes in circumstances (a triggering event)
indicate that the asset may have a net book value in excess of recoverable value. In these cases, the Company performs a recoverability test on its definite-
lived intangible assets by comparing the estimated future net undiscounted cash flows expected to be generated from the use of the asset to the carrying
amount of the asset for recoverability. If the estimated undiscounted cash flows exceed the carrying amount of the asset, an impairment does not exist, and a
loss will not be recognized. If the undiscounted cash flows are less than the carrying amount of the asset, the asset is not recoverable, and the amount of
impairment must be determined by fair valuing the asset.

Deferred Financing Costs

Costs incurred to obtain financing are capitalized and amortized over the term of the loan using the effective interest method. These costs are
classified within interest expense on the consolidated statements of operations and were $0.8 million and $0.6 million for the years ended December 31, 2016,
and 2015, respectively. Included within the $0.8 million expensed in 2016 is $0.3 million relating to debt modification as a result of the third credit
amendment discussed in Note 9. Included within the $0.6 million expensed in 2015 is $0.3 million relating to debt modification as a result of the second
credit amendment also discussed in Note 9. The Company adopted the new accounting standard ASU 2015-03 on the presentation of debt issuance cost. As a
result, debt issuance costs related to the new term loan (see Note 9) is presented in the balance sheet as a direct deduction from the carrying amount of the
debt liability. The unamortized debt issuance related to the revolving credit facility continues to be presented as an asset. Unamortized deferred financing
costs were $3 million and
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$1.5 million at December 31, 2016, and 2015, respectively. Estimated future amortization expense relating to deferred financing costs is as follows (in
thousands of dollars):

Years Ending December 31,

2017 $ 976
2018 871
2019 559
2020 542

$2,948

Income Taxes

Except for two immaterial subsidiaries that are c-corporations subject to U.S Federal tax and taxable in certain states, the companies and their
subsidiaries are treated as partnerships or disregarded entities for U.S. federal income tax purposes. Accordingly, taxable income and losses of the companies,
with the exceptions noted above, are reported on the income tax returns of the companies’ partners. Partners are taxed individually on their share of the
companies’ earnings.

Unaudited Pro Forma Income Taxes

These financial statements have been prepared in anticipation of a proposed initial public offering (the “Offering”) of the common stock of
Quintana Energy Services Inc. In connection with the Offering, Quintana Energy Services Inc. will directly or indirectly acquire all of the outstanding equity
of the Company from the Company’s current investors and will become the holding company for the Company. Quintana Energy Services LP was treated as a
partnership for federal income tax purposes during the periods presented. As a result, essentially all of the taxable earnings and losses of our predecessor were
passed through to its limited partners, and our predecessor did not pay federal income taxes at the entity level. Quintana Energy Services Inc., a Delaware
corporation, will be taxed as a corporation under the Internal Revenue Code of 1986, as amended. Accordingly, a pro forma income tax provision has been
disclosed as if Quintana Energy Services Inc. was a taxable corporation for all periods presented. Quintana Energy Services Inc. has computed pro forma
entity-level income tax expense using an estimated effective tax rate of 36.3%, inclusive of all applicable U.S. federal, state and local income taxes.

Unaudited Pro Forma Loss Per Share

Quintana Energy Services Inc. has presented pro forma earnings per share for the most recent period. Pro forma basic and diluted net loss per share
was computed by dividing pro forma net loss attributable to Quintana Energy Services Inc by the number of shares of common units currently attributable to
the Company to be issued in the initial public offering described in the registration statement, as if such shares were issued and outstanding for the period
ended December 31, 2016.

Comprehensive Income

Any comprehensive income (loss) and its components are displayed in our financial statements. When they arise, we classify items of
comprehensive income by their nature in the financial statements and display the accumulated balance and other comprehensive income in partners’ equity.
Comprehensive income equals net income for all periods presented in the accompanying consolidated financial statements.
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Fair Value of Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction
between market participants at the measurement date. A hierarchy has been established for inputs used in measuring fair value that maximizes the use of
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs are
inputs that market participants would use in pricing the asset or liability, and are developed based on market data obtained from sources independent of QES.
Unobservable inputs are inputs that reflect QES’ assumptions of what market participants would use in pricing the asset or liability based on the best
information available in the circumstances. The financial and nonfinancial assets and liabilities are classified based on the lowest level of input that is
significant to the fair value measurement. The hierarchy is broken down into three levels based on the reliability of the inputs.

Level 1 Quoted prices are available in active markets for identical assets or liabilities;
Level 2 Quoted prices in active markets for similar assets and liabilities that are observable for the asset or liability; or

Level 3 Unobservable pricing inputs that are generally less observable from objective sources, such as discounted cash flow models or
valuations.

Unit based compensation

The Company records compensation relating to unit-based compensation transactions and includes such costs in general and administration
expenses in the consolidated statement of operations. The cost is measured at the vesting date, based on the calculated fair value of the award. See Note 16—
Unit Based Compensation for additional information related to unit-based compensation.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (FASB) issued accounting standards update (ASU) 2014-09, Revenue from contracts with
customers (“ASU 2014-09”), which provide explicit guidance on the recognition of revenue based upon the entity’s contracts with customers to transfer
goods or services. Under ASU 2014-09, an entity should recognize revenue to depict the transfer of promised goods or services to customers in an amount
that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. ASU 2014-09 will be effective for public
companies in 2018 and private companies in 2019.

We are currently determining the impacts of the new standard on our contract portfolio. Our approach will include performing a detailed review of
key contracts representative of our different reporting segments and comparing historical accounting policies and practices to the new standard. Because the
standard will impact our business processes, systems and controls, we will also look to developing a comprehensive change management project plan to guide
the implementation. The Company is in the process of determining the effect of the ASU on its consolidated financial position, results of operations and cash
flows. However, we do expect there to be an impact on disclosures post adoption.

In July 2015, the Financial Accounting Standards Board issued ASU No. 2015-11, Simplifying the Measurement of Inventory (“ASU 2015-11”),
which changes the measurement principle for inventory from the
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lower of cost or market to lower of cost and net realizable value. ASU 2015-11 is part of the FASB’s simplification initiative and applies to entities that
measure inventory using a method other than last-in, first-out (“LIFO”) or the retail inventory method. The guidance is effective for fiscal years beginning
after December 15, 2016, including interim periods within those fiscal years, and will be applied prospectively. We evaluated this new accounting standard
and determined it will not have a material impact on our consolidated financial statements.

In February 2016, the FASB issued ASU No. 2016-02, Leases. The new standard requires lessees to recognize a right of use asset and a lease
liability for virtually all leases. The guidance is effective for public and private companies for the fiscal year beginning January 1, 2019, and 2020
respectively and interim periods thereafter. While the impact of this standard is not known, guidance is expected to have a material impact on the Company’s
consolidated financial statements. The Company is in the process of determining the effect of the ASU on its consolidated financial position, results of
operations and cash flows.

In January 2017, the FASB issued ASU 2017-04, which eliminates the requirement for private companies to calculate the implied fair value of
goodwill to measure a goodwill impairment charge. Instead, entities will record an impairment charge based on the excess of a reporting unit’s carrying
amount over its fair value. The standard is effective for fiscal periods beginning after December 15, 2019. Early adoption is permitted for interim and annual
goodwill impairment testing dates after January 1, 2017. The Company plans to early adopt this standard effective January 1, 2017. The standard would only
impact the Company in the event of a goodwill impairment. Accordingly, we do not expect the adoption to have an impact on our Consolidated Financial
Statements since the Company has zero goodwill at December 31, 2016.

In January, 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business. The amendments
affect all companies and other reporting organizations that must determine whether they have acquired or sold a business. The amendments are intended to
help companies and other organizations evaluate whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The
amendments provide a more robust framework to use in determining when a set of assets and activities is a business. The new standard, which can be early
adopted, is effective for the Company fiscal year beginning on January 1, 2018.

In August 2014, the FASB issued ASU No 2014-15, “Presentation of Financial Statements—Going Concern,” which requires management to
evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt about the entity’s ability to continue as a going
concern within one year after the date that the financial statements are issued (or within one year after the date that the financial statements are available to be
issued when applicable). ASU 2014-15 is effective for fiscal years, and interim periods within those years, ending after December 15, 2016, with early
application permitted. The Company implemented the provision of ASU 2014-15 on January 1, 2016. The adoption of ASU 2014-15 did not have any impact
on the consolidated financial statements of the Company.

NOTE 3—Acquisitions
Acquisition of Cimarron Acid and Frac LLC
On January 9, 2015, the Company, through a series of transactions also involving its parent QES Holdco LLC (“QES Holdco”), acquired Cimarron

Acid and Frac LLC (“CAF”) for a total purchase price of approximately $80.5 million, including assumed debt of $52.7 million. The purchase price consisted
of (i) payment of approximately $43.3 million in cash (including $38.7 million of cash paid to extinguish certain of
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CAF’s third-party debt obligations), (ii) an approximate 4.0% membership interest in QES Holdco (which includes the conversion of a $14.0 million seller
note of CAF into certain membership interests in QES Holdco), which made up $20.1 million of the total purchase price and (iii) an approximate 3.4%
interest in the Company, which made up $17.1 million of the total purchase price.

The entire cash portion of the acquisition was funded with borrowings under the revolving credit facility.

The acquisition consideration for CAF was allocated to the net assets acquired based upon their estimated fair values as follows:

(in thousands

of dollars)
Cash $ 26
Accounts Receivable 7,269
Other current assets 1,434
Property and equipment 41,504
Goodwill 16,837
Other intangibles 18,020
Total assets acquired $ 85,090
Accounts payable 3,642
Accrued liabilities 835
Long term debt assumed 52,797
Total liabilities assumed $ 57,274
Net assets acquired $ 27,816

Other intangible assets consist of customer relationships, trademarks, and a non-compete agreement which were valued at a total of $18.0 million.
The intangibles are being amortized over their estimated useful life. Goodwill is the excess of the purchase price over the fair value of the net assets acquired
based on our third party valuation. The goodwill is primarily attributed to the workforce of CAF, the strategic market access it provides and the accretive
value we expect to gain. The following are the fair value of the intangibles and their respective estimated useful life (in thousands of dollars).

Estimated
useful life
Fair Value (Years)
Trademarks $ 1,750 3
Customer relationships 11,710 13
Noncompete agreement 4,560 5

$ 18,020

The operating results of the CAF business acquired are included in the Company’s financial results after January 9, 2015. The amounts in the
Company’s results cannot be determined due to the integration of the CAF business with the Company’s business.
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Acquisition of Archer Well Services Entities

On December 31, 2015, the Company acquired from Archer Well Company Inc. (“AWC”), a subsidiary of Archer Limited, all the outstanding
shares of Archer Pressure Pumping LLC, Archer Directional Drilling Services LLC, Archer Wireline LLC, Archer Leasing and Procurement LLC and Great
White Pressure Control LLC (collectively the “Archer Well Services Entities”) in exchange for a 42% equity interest in the Company. The purchase price
which consisted solely of partnership interests in the Company had a fair value of $92.6 million. No debt was assumed in the transaction.

The value of Archer’s 42% equity interest in the Company at the time of closing was lower than the actual fair value of the net assets acquired by
QES, thereby resulting in a $40 million gain on bargain purchase being recognized in the Company’s consolidated statement of operations during the year
ended December 31, 2015 . The gain on bargain purchase was attributable to the market conditions that started in 2014, which continued throughout 2015,
and the outlook for 2016, along with Archer’s poor historical performance and lack of other viable options, which drove the bargain purchase gain. During
this period, the U.S. operational land rig count declined from approximately 1,800 to approximately 550 operational rigs. Market deterioration caused both
pricing and utilization for U.S. land-based drilling and completions services to decline dramatically. This resulted in Archer struggling to operate profitably
and generate returns for the Archer Well Services Entities. The bargain purchase gain was a function of the market environment at the time that the
acquisition of the Archer Well Services Entities was closed and, in addition, the exchange ratio was predicated upon 2014 EBITDA. The transaction presented
the Company an opportunity to capitalize and add to its platform a target company that was essentially in distress and in need of a strong management team.

The purchase price was allocated to the net assets acquired based upon their fair values, as shown below (in thousands of dollars). The fair values
of certain assets and liabilities, including, property and equipment, required significant judgments and estimates. The acquisition consideration for the Archer
Well Services Entities was allocated to the net assets acquired based upon their fair values as follows (in thousands of dollars):

Current assets $ 42,313
Property and equipment 119,869
Other assets 584
Total assets acquired $162,766
Current liabilities 25,693
Lease obligations assumed 4,364
Total liabilities assumed $ 30,057
Net assets acquired $132,709
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Current assets and liabilities consisted of accounts receivable, unbilled receivables, inventories, prepaid expenses, accounts payable, and accrued
liabilities. The gross contractual accounts receivable was $28.7 million. Our best estimate at the date of acquisition of the contractual cash flows not expected
to be collected was $369. The following were the respective fair values (in thousands of dollars):

Accounts receivable $28,281

Unbilled receivables 2,685

Inventories 7,726 Accounts payable $11,981

Prepaid expenses and other current assets 3,621 Accrued liabilities 13,712
$42,313 $25,693

The results of operations for Archer Well Services Entities have been included in QES’ consolidated statement of operations after December 31,
2015. The results of operations for the Archer Well Services Entities in the periods after acquisition cannot be determined due to the level of integration of the
Archer Well Services Entities’ operations with the Company’s operations.

The following unaudited pro forma results of operations have been prepared as though the CAF and Archer Well Services Entities acquisitions
were completed on January 1, 2015. Pro forma amounts are based on the purchase price allocation of the acquisition and are not necessarily indicative of
results that may be reported in the future (in thousands of dollars):

(Unaudited)
Year Ended
December 31, 2015
Revenues $ 467,362
Operating (loss) income $ (150,691)
Net (loss) income $ (153,878)

The Company incurred $6,153 of transaction costs associated with the two acquisitions in 2015. The transactions costs are included in general and
administration expenses.

NOTE 4—Goodwill and other intangible assets

During 2015, we recognized an impairment of goodwill totaling $40.3 million, of which approximately $16.8 million related to the 2015 CAF
acquisition discussed in Note 3, all of which related to our Pressure Pumping Services reporting unit. The impairment is largely attributable to the continual
decline in commodity price levels, reduced rig count and number of wells drilled, which had a resulting impact on Pressure Pumping’s results of operations.
The Company chose to bypass a qualitative step and instead opted to employ the detailed Step 1 impairment testing methodology. The Step 1 testing revealed
a further potential goodwill impairment in the Pressure Pumping reporting unit, and the Step 2 test findings revealed that there was no value remaining to be
allocated to the goodwill associated with the reporting unit.

During 2016, we recognized an impairment of goodwill totaling $15.1 million, all of which related to our Directional Drilling reporting unit. The
Company chose to bypass the qualitative step and move forward to Step 1 of the quantitative step. The results of the Step 1 impairment testing for the
Directional Drilling reporting unit during our annual impairment assessment indicated its estimated fair value was less than its carrying value and the Step 2
test findings revealed that there was no value remaining to be allocated to the goodwill associated with the reporting unit. The impairment of Goodwill was
due to the continual decline in commodity pricing and historical low rig activity we saw in 2015, which continued in 2016.
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The carrying amounts of goodwill are by segment as follows (in thousands of dollars):

Pressure
Pumping Services
As of December 31, 2014 $ 23,414
Acquisitions 16,837
Impairment expense (40,251)
As of December 31, 2015 —
Acquisitions —
Impairment expense —
As of December 31, 2016 $ —

Definite-Lived Intangible Assets

$

Directional

Drilling Services

15,051

15,051

(15,051)

Pressure
Control Services

$

Wireline
Services Total
$ 38,465
$ — 16,837
— (40,251)
— 15,051
— (15,051)
$ — $ —

The Company reviews definite-lived intangible assets for impairment when events or changes in circumstances (a triggering event) indicate that
the asset may have a net book value in excess of recoverable value. The company compared the estimated future net undiscounted cash flows expected to be
generated from the use of the assets to the carrying amount of the assets for recoverability. If the estimated undiscounted cash flows exceed the carrying
amount of the asset, an impairment does not exist, and a loss will not be recognized. If the undiscounted cash flows are less than the carrying amount of the
asset, the asset is not recoverable, and the amount of impairment must be determined by fair valuing the asset.

The recoverability testing resulted in no asset impairment in any of the reporting units. The changes in the carrying amounts of other intangible
assets for the year ended December 31, 2016 and December 31, 2015 are as follows (in thousands of dollars):

2016 2015
Estimated
useful life Gross Accumulated Net Gross Accumulated Net
(Years) A amortization Balance A amortization Balance
Trademarks 3 $1,750 $ (L,166) $ 584 $ 1,750 $  (583) $ 1,167
Customer Relationships 13 11,710 (1,802) 9,908 11,710 (901) 10,809
Noncompete Agreement 5 4,560 (1,824) 2,736 4,560 (912) 3,648
$18,020 $  (4,792) $13,228 $18,020 $ (2,396) $15,624

Amortization expense for the years ended December 31, 2016 and 2015 was approximately $2.4 million.

Amortization expense of these intangibles for each of the subsequent five fiscal years is expected to be as follows (in thousands of dollars):

Years Ending December 31,
2017

2018

2019

2020

Thereafter
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NOTE 5—Assets Held for Sale

Assets held for sale as of December 31, 2016 was $27.3 million. These assets consisted of primarily machinery and equipment, and included some
vehicles and unused land and building in the Pressure Pumping Services reporting segment. During the year ended December 31, 2016, the Company
recorded an impairment on the assets held for sale of approximately $1.4 million and has been recorded in Fixed asset impairment in the Consolidated
Statement of Operations. The assets that meet the criteria to be classified as assets held for sale do not represent a disposal of a component of an entity or
group of components of an entity representing a strategic shift that has or will have a major effect on the Company’s operations and financial results. The
assets held for sale are primarily attributed to the Pressure Pumping assets acquired through the Archer Well Services Entities from Archer. Subsequent to the
year-end the company has received $27.6 million in sale proceeds of which $4 million was a credit for prepaid services and the remainder was cash.

NOTE 6—Inventories

Inventories consisted of the following (in thousands of dollars):

As of December 31,
2016 2015
Consumables $ 6,056 $ 6,929
Spare parts 13,493 14,179
Inventories $19,549 $21,108

NOTE 7—Property, Plant, and Equipment

Major classifications of property plant and equipment and their respective useful lives were as follows (in thousands of dollars):

Estimated As of December 31,
Useful Lives 2016 2015

Land Indefinite $ 3,444 $ 3,446
Service equipment 4-5 years 224,915 283,175
Rental tools 114-7 years 4,313 14,053
Machinery and equipment 7-15 years 76,702 62,249
Buildings and leasehold improvements 5-39 years 27,896 31,196
Software 3-5 years 2,077 2,926
Office furniture and equipment 3-10 years 2,546 2,884
341,893 399,929
Less: Accumulated depreciation (193,985) (147,718)
147,908 252,211

Construction in progress 2,798 7,076
Property, plant and equipment, net $ 150,706 $ 259,287
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NOTE 8—Accrued Liabilities

Accrued liabilities consist of the following (in thousands of dollars):

Current accrued liabilities

Accrued payables

Accrued payroll and payroll taxes

Accrued incentive obligations

Accrued workers compensation insurance premiums
Accrued state sales tax

Accrued property tax

Accrued health insurance claims

Accrued provisions for litigation, fees and severance
Other accrued liabilities

Total accrued liabilities

NOTE 9—Long-Term Debt and Capital Lease Obligations

Long-term debt consisted of the following (in thousands of dollars):

Credit Agreement

Revolving credit facility maturing September 19, 2018
10% term loan due December 2020

Capital leases

Total debt and capital lease obligations

Less: current portion of debt and capital lease obligation
Less: deferred financing costs

Less: discount on term loan

Long-term debt and capital lease obligations

Year Ended
December 31,
2016 2015
$ 5,312 $ 3,484
2,322 3,137
1,003 857
1,965 4,104
959 1,127
823 1,633
543 1,633
— 745
3,758 4,373
$16,685 $21,093
Year Ended December 31,
3016 2015
$ 90,000 $ 77,000
35,100 —
4,335 4,651
129,435 81,651
(291) (77,287)
(2,284) —
(6,353) —
$120,507 $ 4,364

On January 9, 2015, in connection with the closing of the acquisition of Cimarron Acid & Frac LLC (“CAF”), the Company assumed from QES
Holdco LLC, its parent company, the obligations under the revolving credit facility, which had a maximum borrowing capacity of $200 million. The
Company simultaneously repaid all the debt obligations of CAF, which was funded with borrowings under the credit facility. All obligations under the credit
agreement are collateralized by substantially all of the assets of the Company.

On December 31, 2015, in connection with the closing of the acquisition of the Archer Well Services Entities, the Company executed a second
amendment to its credit agreement. The Company obtained and entered
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into a waiver of the covenants and amendments to the original credit agreement. The amended credit agreement, among other things, brought forward the
maturity date from September 19, 2019, to September 19, 2018, suspended the quarterly Maximum Leverage Ratio (defined below) and the Minimum Interest
Coverage Ratio (defined below) covenants set forth in the original credit agreement. The suspension of these financial covenants commenced with the quarter
ended December 31, 2015, and was to last through the quarter ended March 31, 2017. However, in connection with the suspension of the Maximum Leverage
Ratio and Minimum Interest Coverage Ratio covenants, the Company agreed to maintain a quarterly Minimum EBITDA covenant and a Minimum Asset
Coverage Ratio covenant until December 31, 2016. The maximum borrowing capacity was also reduced to $150 million.

The original credit agreement contained customary restrictive covenants that required the company to exceed or fall below two key ratios, a
maximum leverage ratio and a minimum interest coverage ratio.

As noted above, two new covenants were included in the amended credit agreement, a minimum asset coverage ratio covenant and a minimum
EBITDA covenant, which escalates during the year for 2016. The new covenants covered each of the fiscal quarters during 2016. The Company was in
compliance with the covenants under the revolving credit facility at December 31, 2015.

On December 19, 2016 the Company executed a third amendment to its credit agreement. The third amendment among other things removed the
previous financial covenants discussed above and replaced with new covenants to reflect the new arrangement. The Company agreed to a Maximum Loan to
Value Ratio not to be greater than 70% for each quarter ending after the closing date and not to permit Liquidity to be less than $7.5 million at each calendar
month-end. The maximum borrowing capacity was also reduced to $110 million. The loan to value ratio was 64% and the liquidity was $12.3 million. The
Company was in compliance with debt covenants at December 31, 2016.

On the same date as the third amendment to the credit agreement the Company entered into a new four-year $40 million term loan agreement with
a lending group which includes Archer and an affiliate of Quintana maturing in December 2020. $35 million was received in December 2016, of which $22
million was used to pay down the revolving credit facility. $5 million was received in January 2017. The term loan was attached with penny warrants (See
Note 10—Equity). Of the $35 million of proceeds in December 2016, $28.6 million was allocated to the debt and $6.4 million was allocated to the warrants.
The financing cost associated with the debt and the attached penny warrants was $3 million of which $2.3 million has been allocated to the debt and $0.4
million has been allocated to the warrants. The financing costs associated with the debt are amortized to interest expense using the effective interest rate
method over the life of the debt. The costs are being amortized over the term of the loan. (See deferred financing costs under Note 2). The Company agreed in
the term loan agreement to a Maximum Loan to Value Ratio not to be greater than 77% for each quarter ending after the closing date and not to permit
Liquidity to be less than $6.75 million at each calendar month-end. The Company was in compliance with debt covenants at December 31, 2016.

Revolving Credit Facility

As of December 31, 2016, $90 million was outstanding under the revolver along with $0.5 million of outstanding letters of credit, leaving $20
million of available.

The revolving credit facility does not require any principal payments and matures on September 19, 2018. Amounts outstanding under the credit
facility bear interest based either on: (i) the adjusted base rate plus an applicable margin of 3.75%, or (ii) the Eurodollar rate plus the applicable margin of
4.75%. The credit facility
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also requires the Company to pay a commitment fee equal to 0.5% of unused commitments. The credit facility is permitted to be prepaid from time to time
without premium or penalty.

The weighted average interest on the borrowings outstanding at December 31, 2016, and 2015 were 5.52% and 2.74% respectively.

Term Loan

As of December 31, 2016, $35.1 million was outstanding under the term loan agreement, leaving $5 million of the original $40 million principal to
be funded. The $5 million was subsequently funded in January 2017.

The outstanding principal amount of the loan, together with the accrued and unpaid interest will be repaid on the December 19, 2020 maturity date.
The Company is not required to make principal payments. The loan is not revolving in nature and principal amounts paid or prepaid may not be re-borrowed.
Interest on the unpaid principal is at a rate of 10.0% interest per annum and accrues on a daily basis and is paid in arrears at the end of each fiscal quarter. At
the end of each quarter all accrued and unpaid interest is paid in kind by capitalizing and adding to the outstanding principal balance. The Company did not
make any cash interest payments during 2016. As of December 31, 2016, $0.1 million was capitalized and added to the outstanding principal balance.

Capital Lease Obligations

In 2006 and 2007, the acquired Archer entity GWPC entered into long-term lease agreements for a manufacturing and office facility for the
operations of its Pressure Control business in Oklahoma City and Elk City. Each lease is accounted for as a capital lease.

The lease for the facility in Oklahoma City commenced in December 2006, creating a lease obligation of $3.3 million as of March 2007. The lease
is payable monthly in amounts ranging from $28 thousand to $31 thousand over the lease term, including interest at approximately 8.15% per year, and has an
initial lease term of 20 years. Cumulative future lease payments from inception through the initial term are $6.6 million of which approximately $3.3 million
represents interest expense.

The lease for the facility in Elk City commenced in April 2007, creating a lease obligation of $2.9 million as of May 2008. The lease is payable
monthly in amounts ranging from $25 thousand to $27 thousand over the lease term, including interest at approximately 8.15% per year, and has an initial
lease term of 20 years. Cumulative future lease payments from inception through the initial term are $5.6 million, of which approximately $2.9 million

represents interest expense.

As of December 31, 2016, the future minimum lease payments acquired under the Company’s capital lease are as follows (in thousands of dollars):

Years Ending December 31,

2017 $ 630
2018 630
2019 630
2020 630
2021 630
Thereafter 3,197

$6,347
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The interest expense associated with the lease payments during the year ended December 31, 2016 under the Company’s capital lease totaled $0.4
million.

NOTE 10—Equity

The Company’s issued and outstanding capital consists of 417,441,074 common units. On December 19, 2016 in connection with the four-year
$40 million term loan agreement the Company issued unrestricted penny warrants to purchase 227,886,000 common units with the debt. The exercise of the
penny warrants is at the discretion of the debt holder and are exercisable until December 19, 2026.
NOTE 11—Income Taxes

A discussion of non-taxable nature of the companies’ subsidiaries and the applicable taxes are detailed in Note 1 under Income Taxes.

The provision for income taxes consisted of the following (in thousands of dollars):

Year Ended
December 31,
2016 2015
Current income tax expense
Federal $(244) $(179)
State 35 (50)
(209) (229)
Deferred income tax benefit
Federal 42 128
State — —
42 128
Total income tax expense $(167) $(101)

Net deferred tax assets and liabilities were classified in the consolidated balance sheets as follows (in thousands of dollars):

Year Ended
December 31,
2016 2015
Deferred tax liabilities
Property, plant and equipment $135 $177

Income tax rates applied to the net income of the taxable entities differs from the statutory tax rates due to various permanent differences in book
net income on a U.S. GAAP basis and taxable net income used in the calculation of income taxes. The primary differences between the book net income and
taxable net income are due to the benefit of nontaxable flow-through entities, Oklahoma state income taxes, and Texas state franchise taxes.

The federal tax expense relates to one of the company’s entities who’s legal status is a C corporation. The state tax relates to the Texas margin tax,
which is based on Texas sourced taxable margin as discussed in the tax note in the summary of significant accounting policies.
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NOTE 12—Related Party Transactions

The Company utilizes vendors that have relationships with Quintana affiliated entities. For those vendors the Quintana affiliates pays them on
behalf of the Company and the Company reimburses the Quintana affiliate. In addition, the Company also utilizes a Quintana affiliate to pay and process the
payroll of its corporate employees, for which the Company reimburses the Quintana affiliate on a monthly basis.

On December 19, 2016 the Company entered into a new four-year $40 million term loan agreement with a lending group which includes related
parties including Archer, Quintana and affiliates of the two related parties (See Note 9—Long-Term Debt and Capital Lease Obligations). The term loan was

attached with penny warrants (See Note 10—Equity).

The Company obtained support services from AWC on a transitional basis, for the processing of payroll, benefits and certain administration
services during the integration of the Archer Well Services Entities acquired from Archer.

At December 31, 2016, and 2015, QES had the following transactions with related parties (in thousands of dollars):

Year Ended
December 31,
2016 2015
Accounts receivable from other affiliates $ 22 $ 32
Accounts payable to affiliates of Quintana 780 384
Accounts payable to affiliates of Archer Well Company Inc. 1,370 —
Operating expenses from affiliates of Quintana $1,628 $1,538
Operating expenses from affiliates of Archer Well Company Inc. 2,095 —

NOTE 13—Business Concentration

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents and
accounts receivable. Concentrations of credit risk with respect to accounts receivable are limited because the Company performs credit evaluations, sets credit
limits, and monitors the payment patterns of its customers. Cash balances on deposits with financial institutions, at times, may exceed federally insured limits.
The Company regularly monitors the institutions’ financial condition.

The majority of the companies’ business is conducted with large, midsized, small, and independent oil and gas operators and E&P. The Company
evaluates the financial strength of customers and provide allowances for probable credit losses when deemed necessary. The market for the Company’s
services is the oil and gas industry in the United States. This market has historically experienced significant volatility.

There were no customers whose revenue exceeded 10% of QES’s consolidated revenue for the years ended December 31, 2016 and 2015.

As of December 31, 2016, one customer had a balance due that represented 11.2% of the Company’s consolidated accounts receivable. The
Pressure Control and Directional Drilling segments had balances due from the customer. As of December 31, 2015, one customer had a balance due that
represented 10.1% of the
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Company’s consolidated accounts receivable. The Pressure Pumping, Wireline and Directional Drilling segments had balances due from the customer. Other
than those listed above, no other customers accounted for 10% or more of the Company’s consolidated accounts receivable balance.

NOTE 14—Commitments and Contingencies
Operating Leases

The Company has entered into various non-cancelable operating leases for equipment, tools, office facilities and other property. As of
December 31, 2016, the future minimum lease payments under non-cancelable operating leases were as follows (in thousands of dollars):

Periods Ending December 31,

2017 $ 6,281
2018 4,987
2019 4,033
2020 2,194
2021 1,099
Thereafter 1,951

$20,545

Rent expense totaled approximately $11.6 million and $7.6 million for the years ended December 31, 2016, and 2015, respectively, mostly
consisting of tool rental expense.

Purchase Commitments

COWS is party to a sand handling services and storage contract originally dated in January 2012 and amended in October 2014. The contract is a
three-year agreement requiring COWS to make a monthly payment of just under $0.1 million for a guaranteed yearly handling rate of 100,000 tons of frac
sand. Any excess over the 100,000 tons during a contract year will be charged at a rate of $7.50 per ton. The agreement was effective January 1, 2015.

APP is currently party to a Master Product Purchase Agreement with Smart Sand, Inc. that was entered into prior to being acquired by us (the
“Smart Sand PPA”). The Smart Sand PPA calls for APP’s purchase and Smart Sand’s supply of 200,000 tons of sand on an annual basis. The Smart Sand PPA
provides for certain penalties in the event of a shortfall in purchase volumes. On December 16, 2015, APP and Smart Sand Inc. executed an Amended and
Restated Master Product Purchase Agreement (“Amended PPA”) which calls for Archer to pay $2.35 million as consideration for resolution of purchase
shortfall in the first contract year and amendments to postpone the commencement of the second year to April 1, 2017, to reduce APP’s purchase and Smart
Sand’s supply to 110,000 tons of sand on an annual basis, to reduce per ton pricing for sand to market link factors, and for reductions in the penalty provisions
in the event of any future shortfall in purchases.

APP is also party to a Railcar Usage Agreement with Smart Sand, Inc. also entered into prior to being acquired by the Company that calls for
APP’s use of and Smart Sand’s supply of 200 railcars on a monthly basis. The railcars are to be used for the purpose of shipping sand pursuant to the
aforementioned Master Product Purchase Agreement with Smart Sand. On December 16, 2015, APP and Smart Sand Inc. executed an Amended and Restated
Railcar Usage Agreement, which includes amendments to reduce APP’s use of and Smart Sand’s
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supply to 110 railcars on a monthly basis. The fee for each railcar is $750 per month. The amended agreement commenced on December 16, 2015, and
expires on November 30, 2017.

There were no payments or accruals during 2016 that related to any of the APP purchase agreements.
Litigation

The Company is a defendant or otherwise involved in a number of lawsuits in the ordinary course of business. Estimates of the range of liability
related to pending litigation are made when the company believes the amount and range of loss can be estimated and records its best estimate of a loss when
the loss is considered probable. When a liability is probable, and there is a range of estimated loss with no best estimate in the range, the minimum estimated
liability related to the lawsuits or claims is recorded. As additional information becomes available, the potential liability related to its pending litigation and
claims is assessed and revises its estimates. Due to uncertainties related to the resolution of lawsuits and claims, the ultimate outcome may differ from
estimates. In the opinion of management, the Company’s ultimate exposure with respect to pending lawsuits and claims is not expected to have a material
adverse effect on our financial position, results of operations or cash flows.

A class action has been filed against one of the Company’s subsidiaries alleging violations of the Fair Labor Standards Act (“FLSA”) relating to
non-payment of overtime pay. The case is working its way through the various stages of the legal process, however management believes the Company’s
exposure is not material.

The Company is not aware of any other matters that may have a material effect on its financial position or results of operations.
NOTE 15—Segment Information

QES currently has four reportable segments: Pressure Pumping Services, Directional Drilling Services, Pressure Control Services, and Wireline
Services. These segments have been selected based on the Company’s CODM’s assessment of resource allocation and performance. The CODM evaluates the
performance of our operating segments based on revenue and income measures, which include non-GAAP measures.

Pressure Pumping Services

This segment includes hydraulic fracturing stimulation services, cementing services, and acidizing services. The majority of the revenues
generated in this segment are derived from pumping services focused on cementing, acidizing, and fracturing services in the Mid-Continent, Rocky Mountain,
and Permian Basin regions. These pressure pumping and stimulation services are primarily used in the completion, production, and maintenance of oil and
gas wells. Customers include major E&P operators as well as independent oil and gas producers.

Directional Drilling Services

This segment is comprised of directional drilling services, downhole navigational and rental tools businesses, and support services including well
planning and site supervision, which assists customers in the drilling and placement of complex directional and horizontal wellbores. This segment utilizes its
fleet of in-house positive pulse measurement-while-drilling (“MWD”) navigational tools, mud motors and ancillary downhole tools, as well as third party
electromagnetic (“EM”) navigational systems. This segment also includes a development group that continues to make progress on the development of new
collar-based navigational technology including high-temperature MWD, resistivity, rotating inclination measurements, and EM tools.
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The division provides customers with welded and integral blade stabilizers, down-hole mud-motors, jars, and other rental tools along with third
party inspection services for drill pipe and down-hole tools. Additionally, this segment also provides trucking services to directional drilling and rental tool
operations, and, occasionally, to third-party customers. The demand for these services tends to be influenced primarily by customer drilling-related activity
levels. The primary markets for this segment span the continental United States.

Pressure Control Services

This segment supplies a wide variety of equipment, services, and expertise in support of completion and workover operations throughout North
Anmerica. Its capabilities include coiled tubing, snubbing, plug setting and milling, fluid pumping, nitrogen transport, flow back equipment, pressure control
services, tanks and a wide range of ancillary rental equipment such as cranes, compressors, valves and gas busters. The pressure control services equipment is
tailored to the unconventional resources market with the ability to operate under high pressures without having to delay or cease production during
completion operations. The pressure control services are provided through a fleet of coiled tubing units, snubbing units, nitrogen pumping units, fluid
pumping units and various well control assets.

Wireline Services

This segment provides tight-shale reservoir perforating services across all of the major U.S. shale basins and also offers a range of associated
services such as electro mechanical pipe-cutting, punching and plug setting as well as a select range of cased hole investigation and production logging
services.

The Company view’s Adjusted EBITDA as an important indicator of segment performance. The Company defines Segment Adjusted EBITDA as
net income, plus taxes, interest expense, depreciation and amortization, impairment charges, loss on disposition of assets and less gain on bargain purchase.
The CODM uses Segment Adjusted EBITDA as the primary measure of segment operating performance.

The following table presents a reconciliation of Segment Adjusted EBITDA to net loss (in thousands of dollars):

Year ended December 31,

2016 2015

Segment Adjusted EBITDA:
Directional drilling services $ (76) $ 2,502
Pressure control services (5,804) —
Pressure pumping services (19,372) (2,497)
Wireline services (6,161) (5,833)

Total (31,413) (5,828)
Corporate and Other (14,687) (9,783)
Income tax expense (167) (101)
Interest expense (8,015) (3,086)
Depreciation and amortization (78,661) (39,682)
Fixed asset impairment (1,380) —
Goodwill impairment (15,051) (40,250)
Gain on bargain purchase — 39,991
Loss on disposition of assets, net (5,375) (302)
Net loss (154,749) (59,041)
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Financial information related to the Company’s financial position as of December 31, 2016 and 2015, by segment, is as follow (in thousands of

dollars):
Total assets
As of December 31,
2016 2015

Directional drilling services $ 72,589 $104,502
Pressure control services 42,813 52,241
Pressure pumping services 126,066 188,628
Wireline services 27,391 34,626

Total 268,859 379,997
Corporate & Other 10,251 3,850
Eliminations (6,055) (7,510)
Total assets $273,055 $376,337

The following table sets forth certain financial information with respect to QES’s reportable segments (in thousands of dollars):

Pressure Directional Pressure
Pumping Services Drilling Services Controls Services

Year Ended December 31, 2016

Revenues $ 45,165 $ 75,326 $ 52,388
Depreciation and amortization 37,876 21,585 11,391
Capital expenditures $ (101) $ (6,465) $ (741)

Pressure Directional Pressure
Pumping Services Drilling Services Controls Services

Year Ended December 31, 2015

Revenues $ 85,485 $ 98,129 $ —
Depreciation and amortization 23,350 14,684 —
Capital expenditures $ (4,040) $ (4,354) $ —

NOTE 16—Unit Based Compensation

Wireline
Services

$37,549
7,809
$ (33

Wireline
Services

$ 5,641
1,648
$(6,161)

Total

$210,428
78,661
$ (7,340)

Total

$189,255
39,682
$ (14,555)

Our officers, directors and key employees may be granted units awards in the form of phantom units, which is an award of common units with no
exercise price, where each unit represents the right to receive, at the end of a stipulated period, one unrestricted membership unit with no exercise price,
subject to the terms of the phantom unit agreement. Full vesting of the units is based on dual vesting components. The first is the time vesting component and
the second is the consummation of a specified transaction, which includes a change in control, a partnership public offering, or a reverse merger. The time
vesting component has been met. There has been no specified transaction consummated and as a result no expense has been recognized relating to unit based
compensation. The phantom unit agreement calls for each phantom unit to be settled for one Unit unless the Board of Directors, in its discretion elects to pay
an amount of cash equal to the fair market value of a unit on the full vesting date. As of December 31, 2016 there were 5.775 million phantom units
outstanding, none of which had fully vested. There were no expenses relating to the phantom units recorded during 2016.

NOTE 17—L.oss Per Unit

Basic loss per unit (“EPS”) is based on the weighted average number of common units outstanding during the period. Diluted EPS includes

additional common units that would have been outstanding if potential
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common units with dilutive effect had been issued. A reconciliation of the number of units used for the basic and diluted. EPS computations is as follows:

Years Ended December 31,
2016 2015
(in thousands, except per

unit amounts)

Numerator:

Net loss attributed to common unit holders $(154,749) $(59,041)
Denominator:

Weighted average common units outstanding—basic 417,032 232,318
Weighted average common units outstanding—diluted 417,032 232,318
Net loss per common unit:

Basic $ (0.37) $ (0.25)

Diluted $ (037 $ (0.25)

The company has issued potentially dilutive instruments such as warrants and phantom units. However, the company did not include these
instruments in its calculation of diluted loss per unit for the periods presented, because to include them would be anti-dilutive. The following shows
potentially dilutive instruments:

Years Ended

December 31,
2016 2015
(in thousands)

Warrants 227,886 —
Phantom Units 5,775 5,775
233,661 5,775

NOTE 18—Subsequent Events

Management has evaluated subsequent events through the date that the financial statement were available to be issued, April 21, 2017, and
determined that no other events occurred that require disclosure. No subsequent events occurring after this date have been evaluated for inclusion in these
financial statements.

NOTE 19—Events Subsequent to Original Issuance of Financial Statements

In connection with the reissuance of the financial statements, the Company has evaluated subsequent events through January 18, 2018, the date the
financial statements were available to be reissued.

The oil and gas industry is a capital intensive and cyclical business with unique operating and financial risks. These risks have significantly
impacted our results of operations and our liquidity. We have continued to experience operating losses and operating cash flow deficits in 2017.

As of September 30, 2017, QES has $79.1 million of debt outstanding under our Revolving Credit Facility that matures September 19, 2018. Our
current cash balances, liquidity and operating cash flow forecasts
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are insufficient to extinguish the Revolving Credit Facility when it comes due. Per the terms of the agreement, if we are unable to extinguish the Revolving
Credit Facility when due, repayment of our Term Loan would be accelerated and the holders of the Revolving Credit Facility and the Term Loan could begin
proceedings to recover collateral under their respective agreements. As a result, we are evaluating and pursuing various options to secure additional capital or
refinance this obligation. These options include, but are not limited to, (i) pursuing an initial public offering of common stock that would allow the Company
to extinguish all borrowings under our Revolving Credit Facility, (ii) refinance all outstanding borrowings using a new credit facility or (iii) negotiate an
amendment to the existing Revolving Credit Facility. While we will continue to seek to secure capital or negotiate an extension of the current debt
outstanding, there can be no assurance that we will be able to enter any transaction or that we will be successful in obtaining funds needed to successfully
extinguish the Revolving Credit Facility and our current liabilities. We cannot predict the timing, structure or other terms and conditions of any such
arrangements or the consideration that may be paid with respect to any transaction and whether the consideration will be sufficient.
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Report of Independent Auditors
To the Management of the Archer Well Services Entities

We have audited the accompanying combined financial statements of Archer Well Services Entities, which comprise the combined statements of
operations and of cash flows for the period January 1, 2015 through December 31, 2015.

Management’s Responsibility for the Combined Financial Statements

Management is responsible for the preparation and fair presentation of the combined financial statements in accordance with accounting principles
generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of combined financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on the combined financial statements based on our audit. We conducted our audit in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the combined financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the combined financial statements. The
procedures selected depend on our judgment, including the assessment of the risks of material misstatement of the combined financial statements, whether
due to fraud or error. In making those risk assessments, we consider internal control relevant to the Company’s preparation and fair presentation of the
combined financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Company’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of
the combined financial statements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the results of the operations and cash
flows of Archer Well Services Entities for the period January 1, 2015 through December 31, 2015, in accordance with accounting principles generally
accepted in the United States of America.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
April 25, 2017
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Revenues:
Services
Products

Total revenue

Costs and Expenses:
Cost of services
Cost of products
Purchase commitment penalty
General and administrative expenses
Corporate management fee
Depreciation and amortization
Impairment of property, plant & equipment
Impairment of Intangibles
Loss on disposition of assets, net

Operating loss

Interest expense

Interest expense—related parties

Loss income before tax

Income tax expense
Net loss

Archer Well Services Entities

Combined Statement of Operations
Period from January 1, 2015 through December 31, 2015
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December 31,
2015
(in thousands
of dollars)

$ 221,619
55,029
276,648

206,144
38,686
2,350
66,689
1,698
68,907
105,876
33,741
80
(247,523)
(1,040)
(5,624)
(254,187)

$ (254,187)
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Cash flows from operating activities

Net loss

Archer Well Services Entities
Combined Statement of Cash Flows
Period from January 1, 2015 through December 31, 2015

Adjustments to reconcile net income to net cash provided by operating activities

Depreciation and amortization
Loss on disposition of assets, net
Impairment of property, plant & equipment

Impairment of Intangibles

Provision for doubtful accounts

Changes in operating assets and liabilities, net of effects of acquisition:

Cash flows from investing activities
Purchases of property, plant and equipment

Accounts receivable

Accounts receivable—Related party

Inventories

Prepaid expenses and other current assets

Other noncurrent assets
Accounts payable

Accounts payable—Related party

Accrued liabilities

Net cash provided by operating activities

Proceeds from sale of property, plant and equipment
Net cash used for investing activities

Cash flows from financing activities

Distribution to parent

Payments on capital lease obligations

Net cash provided by financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents

Beginning of period
End of period

Supplemental cash flow information

Cash paid for interest
Income taxes paid
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Year Ended December 31,
2015

(in thousands of dollars)
$ (254,187)

68,907
80
105,876
33,741
440

70,116
5,847
4,075
2,111
1,159

(32,603)

(46,591)

(15,199)

(56,228)

(23,729)
3,314
(20,415)

(37,489)
(242)
(37,731)
(114,374)

114,374
$ —

1,040
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Archer Well Services Entities
Notes to Combined Financial Statements
Period from January 1, 2015 through December 31, 2015

NOTE 1—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization and Description of Business

During the period presented, the Archer Well Services Entities (the “Company™) were an aggregation of certain entities owned by Archer Well
Company Inc. (“AWC”), and AWC is owned by Archer Limited (“Parent”), which is an international oilfield service company that provides a variety of
oilfield products and services.

The Company consists of certain AWC operating companies and their subsidiaries which included Archer Directional Drilling LLC (“ADD”),
Archer Pressure Pumping LLC (“APP”), Archer Wireline LLC (“AWL”), Great White Pressure Control LLC (“GWPC”), and Archer Leasing and Procument
LLC (“ALP”).

On December 31, 2015, AWC contributed to Quintana Energy Services LP (“QES”) APP, ADD, AWL, GWPC and ALP. The aggregate
consideration paid by QES in exchange for the contribution of the Archer Well Services Entities consisted of QES common units and constituted 42% of the
total common units in QES on a fully diluted basis valued at $92.6 million.

The accompanying combined financial statements for the Company consist of entities that provide pressure pumping, directional drilling, pressure
control and wireline services to companies in the United States energy industry, as follows:

Pressure Pumping Services

APP and ALP provides services which include hydraulic fracturing and acidizing services. These services are primarily used in optimizing
hydrocarbon flow paths during the completion phase of unconventional wellbores.

Directional Drilling Services

ADD owns a diverse fleet of downhole motors as well as Measuring While Drilling tools to help its customers reach their intended target zone
more efficiently. Complementing the Company’s directional drilling expertise, other directional drilling services include well planning, design of bottom hole
assembly, hydraulics, torque and drag analysis, and directional drilling technology.

Pressure Control Services

GWPC supplies a wide variety of equipment, services and expertise in support of completion and workover operations throughout North America.
Its capabilities include coiled tubing, snubbing, plug setting and milling, fluid pumping, nitrogen transport, flowback equipment, pressure control services,
tanks and a wide range of ancillary rental equipment such as cranes, compressors, valves and gas busters. The pressure control services equipment is tailored
to the unconventional resources market with the ability to operate under high pressures without having to delay or cease production during completion
operations.

Wireline Services

AWL provides tight-shale reservoir perforating services across all of the major U.S. shale basins and also offers a range of associated services such
as electro mechanical pipe-cutting, punching and plug setting as well as a select range of cased hole investigation and production logging services.
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Notes to Combined Financial Statements
Period from January 1, 2015 through December 31, 2015

NOTE 2—BASIS OF PRESENTATION AND PRINCIPLES OF COMBINATION

These combined financial statements reflect the combined results of operations and cash flows of APP, ADD, GWPC, AWL and ALP as of and for
the period from January 1, 2015 through December 31, 2015. The combined financial statements have been prepared on a “carve-out” basis and are derived
from the consolidated financial statements and accounting records of AWC and the Parent. The combined financial statements have been prepared in
accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The combined financial statements may not be
indicative of the Company’s future performance and do not necessarily reflect what the results of operations and cash flows would have been had the
Company operated independently during the period presented. All significant intercompany transactions and balances have been eliminated in combination.

The combined financial statements include expense allocations for certain functions provided by the Parent and AWC, including, but not limited
to, general corporate expenses related to finance, legal, information technology, human resources, communications, insurance, utilities, and executive
compensation. These expenses have been allocated to the Company on the basis of direct usage when identifiable, budgeted volumes or projected revenues,
with the remainder allocated evenly across the number of operating entities. During the period from January 1, 2015 through December 31, 2015,
approximately $6.9 million of expenses incurred by the Parent and Archer, were allocated to the Company and are included within general and administrative
expenses in the combined statement of operations. Management considers the basis on which the expenses have been allocated to reasonably reflect the
utilization of services provided to or the benefit received by the Company during the period presented. The allocations may not, however, reflect the expenses
the Company would have incurred as an independent company for the period presented. Actual costs that may have been incurred if the Company had been a
stand-alone entity would depend on a number of factors, including the organizational structure, whether functions were outsourced or performed by
employees, and strategic decisions made in areas such as information technology and infrastructure. The Company is unable to determine what such costs
would have been had the Company been independent.

Cash and Cash Equivalents

Cash and cash equivalents include cash on-hand, demand deposits, and short-term investments with initial maturities of three months or less.
Inventories

Inventories consist of drilling supplies, chemicals and proppants, and other items and spares. Inventories are stated at the lower of cost or market
(net realizable value) on a first-in, first-out basis and appropriate consideration is given to deterioration, obsolescence and other factors in evaluating net
realizable value.

Short-Term Debt

The Company has variable short-term borrowing arrangements with certain banks. The interest under these short-term arrangements during the
period was $0.6 million and is included in interest expense. The interest rate on the borrowings was 3.3%.

Use of Estimates

The preparation of combined financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of
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contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ materially from those estimates.

Property, Plant, and Equipment

Property, plant, and equipment (“PP&E”) are stated at cost less accumulated depreciation. Maintenance and repairs are charged to expense as
incurred while the cost of additions and improvements that substantially extend the useful life and/or the functionality of a particular asset are capitalized. The
cost and related accumulated depreciation of assets retired or otherwise disposed of are eliminated from the accounts, and any resulting gains or losses are

recognized in operations in the period of disposal.

Depreciation of assets is computed primarily by the use of the straight-line method over the lesser of the estimated useful lives of the respective
assets or the lease term, if shorter. Depreciation expense for the years ended December 31, 2015 was $62.1 million.

Major classifications of property and equipment and their respective useful lives are as follows:

Estimated
Life

Assets

Rental tools 112-7 years
Office furniture and equipment 3-10 years
Service equipment 4-5 years
Software 3-5 years
Buildings 20-25 years
Trailers 5-10 years
Machinery and equipment 7-15 years
Leasehold improvements Useful life or life of lease, if shorter

Intangible Assets

Intangible assets are recorded at historical cost (estimated fair market value at the acquisition date) less accumulated amortization and impairment.
The cost of intangible assets is generally amortized on a straight-line basis over their estimated remaining economic useful lives. Customer relationships were
included in intangible assets, which had an estimated useful life between 7 and 10 years. Amortization expense of intangible assets for the year ended
December 31, 2015 was $6.8 million.

Impairment of Long-Lived Assets

Long-lived assets, which include property and equipment and intangible assets with finite lives, are reviewed for impairment upon the occurrence
of a triggering event. If the estimated undiscounted future net cash flows are less than the carrying amount of the related assets, an impairment loss is
determined by comparing the fair value with the carrying value of the related assets.

The continued decline in commodity prices during 2015 constituted a triggering event due to the potential for a slowdown in activity across the
Company’s customer base, which in turn would increase competition and put pressure on pricing for its services. As a result of the triggering event, a
recoverability test was performed on the long-lived asset groups. During the period ended December 31, 2015, the recoverability
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testing for each company’s asset groups yielded an estimated undiscounted net cash flow that was lower than the carrying amount of the related assets. As a
result, impairments of $105.9 million related to property and equipment and $33.7 million related to the remaining intangible assets were recognized during
2015.

Revenue Recognition

The Company generates revenue from multiple sources within its four operating companies. In all cases, revenue is recognized when services are
performed, collection of the receivables is probable, persuasive evidence of an arrangement exists and the price is fixed or determinable. Services are sold
without warranty or the right to return. For product sales, revenue is recognized when title transfers. The specific revenue sources are outlined as follows:

Pressure pumping services revenue. Through its pressure pumping line, the Company provides completion and production services based upon a
purchase order, contract or on a spot market basis. Services are provided based on the price book and bid on a stage rate (for frac services) or job basis (for
cementing and acidizing services), contracted or hourly basis, and revenue is recognized when the stage or job is completed. Jobs for these services are
typically short-term in nature and range from a few hours to multiple days. Revenue is recognized upon the completion of each day’s work (or job, if longer
than a day) based upon a completed field ticket, which includes the charges for the services performed, mobilization of the equipment to the location and the
personnel involved in such services or mobilization. Additional revenue is generated through labor charges and the sale of consumable supplies that are
incidental to the service being performed. Labor charges and the use of consumable supplies are included on completed field tickets.

Directional drilling services revenue. Through its directional drilling line, the Company provides directional drilling services on a day rate or
hourly basis, and recognizes the revenue as the services are provided. QES recognizes mobilization revenue and costs for day-work over the days of actual
drilling. Proceeds from customers for the cost of oilfield downhole tools and rental equipment that is involuntarily damaged or lost-in-hole are reflected as
revenues.

Pressure control services revenue. Through its pressure control service line, the Company provides a range of coiled tubing, snubbing, well control
and other well completion and production-related services, including nitrogen and fluid pumping services, on both a contract and spot market basis. Jobs for
these services are typically short-term in nature, lasting anywhere from a few hours to multiple days. Revenue is recognized upon completion of each day’s
work based upon a completed field ticket. The field ticket includes charges for the services performed and any related consumables (such as friction reducers
and nitrogen materials) used during the course of the services. The field ticket may also include charges for the mobilization and set-up of equipment, the
personnel on the job, any additional equipment used on the job, and other miscellaneous consumables.

Wireline services revenue. Through its wireline service line, the Company provides cased-hole production logging, casing evaluation logging,
through tubing and casing perforating, pressure control, pipe recovery, plug setting, dump-bailing, and other complementary services, on a spot market basis
or subject to a negotiated pricing agreement. Jobs for these services are typically short-term in nature, lasting anywhere from a few hours to a few weeks. The
Company typically charges the customer for these services on a per job basis at agreed-upon spot market rates. Revenue is recognized based on a field ticket
issued upon the completion of the job.

The timing of revenue recognition may differ from contract billing or payment schedules, resulting in revenues that have been earned but not billed
(“unbilled revenue”) or amounts that have been collected, but not earned (“deferred revenue”).
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Income Taxes

The Company is comprised of single-member limited liability companies that are considered disregarded for federal income tax purposes.
Additionally, there are no formal tax-sharing arrangements which exist with AWC and there are no commitments of the Company to fund any tax liability of
AWC with earnings of the Company.

The Company accounts for the uncertainty in income taxes by prescribing the minimum recognition threshold an income tax position is required to
meet before being recognized in the financial statements and applies to all income tax positions. Each income tax position is assessed using a two-step
process. A determination is made as to whether it is more likely than not that an income tax position will be sustained, based upon technical merits, upon
examination by the taxing authorities. If the income tax position is expected to meet the more likely than not criteria, the benefit recorded in the financial
statements equals the largest amount that is greater than 50% likely to be realized upon its ultimate settlement. AWC determines uncertain tax positions for
the entities under its control; therefore, the Company has recorded no material uncertain tax positions.

NOTE 3—Related Party Transactions

The combined financial statements include expense allocations for certain functions provided by the Parent and Archer, including, but not limited
to, general corporate expenses related to finance, legal, information technology, human resources, communications, insurance, utilities, and executive
compensation. During the period from January 1, 2015 through December 31, 2015, approximately $6.9 million of expenses incurred by the Parent and
Archer, were allocated to the Company and are included within general and administrative expenses.

For the period ended December 31, 2015, the Company’s statement of operations included management fees of $1.7 million charged by its Parent.

ADD, ALP and AWL each have an unsecured revolving credit facility agreement with AWC. Borrowings under these agreements accrue interest at
5% annually. All outstanding principal and accrued interest was due on December 31, 2024. During the period ended December 31, 2015, AWC entered into
an agreement with the Company whereby the aggregate amount of principal and accrued interest outstanding of $170 million was contributed to capital and
the revolving credit facility agreements were terminated.

The Company recognized interest of $5.6 million in the combined statement of operations related to the long-term debt with its former Parent.
NOTE 4—Income Taxes
All components of loss before income taxes were from domestic activities. The Company did not have any current or deferred tax expense during

the period. The difference between the Company’s statutory rate of 35% and effective rate of 0% is due to the net loss for the period and the related full
valuation allowance.
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NOTE 5—Commitments and Contingencies

Operating Leases

The Company leases certain property and equipment under non-cancelable operating leases. The Company also leases certain properties under
capital leases. As of December 31, 2015, the future minimum lease payments under non-cancelable operating leases were as follows (in thousands of dollars):

Periods Ending December 31,

2016 $11,546
2017 9,077
2018 6,387
2019 3,349
2020 1,795
Thereafter 1,922

$34,076

Total rent expense in connection with operating leases for the year ended December 31, 2015 was approximately $31.7 million.
Purchase Commitments

APP are currently party to a Master Product Purchase Agreement with Smart Sand, Inc. that calls for APP’s purchase and Smart Sand’s supply of
200,000 tons of sand on an annual basis. The Smart Sand PPA provides for certain penalties in the event of a shortfall in purchase volumes. On December 16,
2015, APP and Smart Sand Inc. executed an Amended and Restated Master Product Purchase Agreement (“Amended PPA”) which calls for APP to pay
$2.35 million as consideration for resolution of purchase shortfall in the first contract year and amendments to postpone the commencement of the second
year to April 1, 2017, to reduce APP’s purchase and Smart Sand’s supply to 110,000 tons of sand on an annual basis, to reduce per ton pricing for sand to
market link factors, and for reductions in the penalty provisions in the event of any future shortfall in purchases.

APP is also party to a Railcar Usage Agreement with Smart Sand, Inc. that calls for APP use of and Smart Sand’s supply of 200 railcars on a
monthly basis. The railcars are to be used for the purpose of shipping sand pursuant to the aforementioned Master Product Purchase Agreement with Smart
Sand. On December 16, 2015, APP and Smart Sand Inc. executed an Amended and Restated Railcar Usage Agreement, which includes amendments to reduce
APP’s use of and Smart Sand’s supply to 110 railcars on a monthly basis. The fee for each railcar is $750 per month. The amended agreement commenced on
December 16, 2015, and expires on November 30, 2017.

APP paid $2.35 million during 2015 for the shortfall under the Smart Sand contract, which is included in the statement of operations.
Litigation

The Company is a defendant or otherwise involved in a number of lawsuits in the ordinary course of business. Estimates of the range of liability
related to pending litigation are made when the company believes the
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amount and range of loss can be estimated and records its best estimate of a loss when the loss is considered probable. When a liability is probable, and there
is a range of estimated loss with no best estimate in the range, the minimum estimated liability related to the lawsuits or claims is recorded. As additional
information becomes available, the potential liability related to its pending litigation and claims is assessed and revises its estimates. Due to uncertainties
related to the resolution of lawsuits and claims, the ultimate outcome may differ from estimates. In the opinion of management, the Company’s ultimate
exposure with respect to pending lawsuits and claims is not expected to have a material adverse effect on our financial position, results of operations or cash
flows. The Company is not aware of any matters that may have a material effect on its results of operations.

NOTE 6—Business Concentrations
Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents and
accounts receivable. The Company maintains its cash and cash equivalents in various financial institutions, which at times may exceed federally insured
amounts. Management monitors the financial condition of the financial institutions where these funds are held and believes that its credit risk is not
significant. Accounts receivable are due primarily from energy companies for services performed by the Company and collateral is generally not requested. A
continued decline in the energy industry could adversely affect the operations of the Company as well as its ability to collect from its customers. The
Company performs credit evaluations, sets credit limits, and monitors the payment patterns of its customers.

NOTE 7—Subsequent Events

Management has evaluated subsequent events through the date that the financial statement were available to be issued, April 25, 2017, and
determined that no other events occurred that require disclosure. No subsequent events occurring after this date have been evaluated for inclusion in these
financial statements.
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Through and including , 2018 (25 days after the date of this prospectus), all dealers effecting transactions in our common stock,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when
acting as an underwriter and with respect to an unsold allotment or subscription.

Shares

Quintana Energy Services Inc.
Common Stock

PROSPECTUS

BofA Merrill Lynch

Simmons & Company International
Energy Specialists of Piper Jaffray

Citigroup
Barclays
Tudor, Pickering, Holt & Co.
Evercore ISI

Stephens Inc.

,2018
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Part 11

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other expenses of issuance and distribution
The following table sets forth an itemized statement of the amounts of all expenses (excluding underwriting discounts and commissions) payable

by us in connection with the registration of the common stock offered hereby. With the exception of the SEC registration fee and FINRA filing fee, the
amounts set forth below are estimates.

SEC registration fee $ 11,590
FINRA filing fee 15,500
NYSE listing fee 150,000
Accountants’ fees and expenses 1,000,000
Legal fees and expenses 2,500,000
Printing and engraving expenses 400,000
Transfer agent and registrar fees 10,000
Miscellaneous 500,000
Total $ 4,437,090
Item 14. Indemnification of Directors and Officers

Our amended and restated certificate of incorporation will provide that a director will not be liable to the corporation or its stockholders for
monetary damages to the fullest extent permitted by the DGCL. In addition, if the DGCL is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the corporation, in addition to the limitation on personal liability provided for in our amended and
restated certificate of incorporation, will be limited to the fullest extent permitted by the amended DGCL. Our amended and restated bylaws will provide that
the corporation will indemnify, and advance expenses to, any officer or director to the fullest extent authorized by the DGCL.

Section 145 of the DGCL provides that a corporation may indemnify directors and officers as well as other employees and individuals against
expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement in connection with specified actions, suits and proceedings whether civil,
criminal, administrative, or investigative, other than a derivative action by or in the right of the corporation, if they acted in good faith and in a manner they
reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable
cause to believe their conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that indemnification extends only to
expenses, including attorneys’ fees, incurred in connection with the defense or settlement of such action and the statute requires court approval before there
can be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides that it is not exclusive of
other indemnification that may be granted by a corporation’s amended and restated certificate of incorporation, amended and restated bylaws, disinterested
director vote, stockholder vote, agreement or otherwise.

Our amended and restated certificate of incorporation will also contain indemnification rights for our directors and our officers. Specifically, our
amended and restated certificate of incorporation will provide that we shall indemnify our officers and directors to the fullest extent authorized by the DGCL.
Furthermore, we may maintain insurance on behalf of our officers and directors against expense, liability or loss asserted incurred by them in their capacities
as officers and directors.
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We have obtained directors’ and officers’ insurance to cover our directors, officers and some of our employees for certain liabilities.

In addition, we intend to enter into indemnification agreements with our current directors and executive officers containing provisions that are in
some respects broader than the specific indemnification provisions contained in the DGCL. The indemnification agreements will require us, among other
things, to indemnify our directors against certain liabilities that may arise by reason of their status or service as directors and to advance their expenses
incurred as a result of any proceeding against them as to which they could be indemnified. We also intend to enter into indemnification agreements with our
future directors and executive officers.

The underwriting agreement provides for indemnification by the underwriters of us and our officers and directors, and by us of the underwriters,
for certain liabilities arising under the Securities Act or otherwise in connection with this offering.

Item 15. Recent Sales of Unregistered Securities

In connection with our corporate formation, we issued 1,000 shares of common stock to QES Holdco LLC on April 13, 2017 for $10.00 in reliance
upon the exemption from the registration requirements of the Securities Act provided by Section 4(a)(2) of the Securities Act as sales by an issuer not
involving any public offering.

In connection with the corporate reorganization described in this registration statement, we intend to issue an aggregate of shares of our
common stock to the Existing Investors in exchange for their respective direct or indirect common units in Quintana Energy Services LP and their direct or
indirect membership interests in QES Holdco LLC at or prior to the closing of this offering. Additionally, in connection with the conversion of our Term Loan
described in this registration statement, we intend to issue an aggregate of shares of our common stock to the lenders under our Term Loan at or
prior to the closing of this offering. The shares of our common stock described in this Item 15 will be issued in reliance upon the exemption from the
registration requirements of the Securities Act provided by Section 4(a)(2) of the Securities Act as sales by an issuer not involving any public offering.

Item 16. Exhibits and financial statement schedules
See the Exhibit Index immediately following the signature page hereto, which is incorporated by reference as if fully set forth herein.

Item 17. Undertakings

The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and
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contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be
part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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Exhibit
Number

**1.1
**2.1
+3.1
+3.2
**3.3

**3.4

+3.5
+3.6
+4.1

**4.2
+5.1
+10.1

+10.2

+10.3

+10.4

+10.5

+10.6

INDEX TO EXHIBITS

Description
Form of Underwriting Agreement

Form of Master Reorganization Agreement, by and among the Company and the various entities parties thereto

Certificate of Incorporation of Quintana Energy Services Inc.
Certificate of Amendment to Certificate of Incorporation of Quintana Energy Services Inc.

Form of Second Certificate of Amendment to Certificate of Incorporation of Quintana Energy Services Inc. (to be entered into in connection
with our corporate reorganization)

Form of Amended and Restated Certificate of Incorporation of Quintana Energy Services Inc. (to be entered into in connection with the
for reverse stock split),

Bylaws of Quintana Energy Services Inc.

Form of Amended and Restated Bylaws of Quintana Energy Services Inc.

Form of Second Amended and Restated Equity Rights Agreement, by and among QES Holdco LL.C, Quintana Energy Services L.P, Quintana
Energy Services GP LLC, Quintana Energy Partners, L.P., Quintana Energy Fund-FI, LP, Quintana Energy Fund-TE, LP, Archer Holdco LLC,
Robertson QES Investment LL.C and Geveran Investments Limited

Form of Registration Rights Agreement, by and among the Company and the various parties thereto

Issuing Bank and Swing Line Lender

Assignment, Release, Consent and First Amendment to Credit Agreement, dated January 9, 2015, by and among Quintana Energy Services LP,

Amegy Bank, as Administrative Agent, Issuing Bank and Swing Line Lender

Second Lien Credit Agreement, dated December 19, 2016, by and among Quintana Energy Services L.P, as Borrower, certain subsidiaries of

Administrative Agent

Pledge Agreement, dated December 19, 2016, by and among Quintana Energy Services LP, as Borrower, certain subsidiaries of the Borrower
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http://www.sec.gov/Archives/edgar/data/1704235/000119312517252868/d375817dex102.htm
http://www.sec.gov/Archives/edgar/data/1704235/000119312517252868/d375817dex103.htm
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Exhibit
Number Description
+10.7 Warrant Agreement, dated December 19, 2016, by and among Quintana Energy Services LP, Archer Holdco LLC, Robertson QES
Investment LL.C and Geveran Investments Limited.
+10.87 Form of Quintana Energy Services Inc. Long Term Incentive Plan (the 2018 Plan)
+10.97 QES Legacy Long-Term Incentive Plan (the Prior Plan)
+10.10F Form of Indemnification Agreement between Quintana Energy Services Inc. and certain of its officers and directors
+10.11F Form of Executive Employment Agreement between Quintana Energy Services Inc. and certain of its executives
+10.12F Form of Phantom Unit Award Agreement (under the Prior Plan)
+10.137 Form of Phantom Unit Award Agreement—Corporate Executives (under the Prior Plan)
+10.141F Executive Employment Agreement, dated July 1, 2017, by and between Quintana Energy Services Inc. and Rogers Herndon
+10.15F Executive Employment Agreement, dated July 1, 2017, by and between Quintana Energy Services Inc. and Christopher Baker
+10.161 Executive Employment Agreement, dated July 1, 2017, by and between Quintana Energy Services Inc. and Keefer M. Lehner
+10.17F Executive Employment Agreement, dated July 1, 2017, by and between Quintana Energy Services Inc. and Max Bouthillette
*10.18 Form of Credit Agreement, by and among the Company and the various lenders party thereto (the New Credit Facility)
+21.1 List of subsidiaries of Quintana Energy Services Inc.
**23.1 Consent of PricewaterhouseCoopers LLP
**23.2 Consent of PricewaterhouseCoopers LLP
*%23.3 Consent of PricewaterhouseCoopers LLP
+23.4 Consent of Vinson & Elkins L.L.P. (included as part of Exhibit 5.1 hereto),
+23.5 Consent of Director Nominee (Boutte),
+23.6 Consent of Director Nominee (Duckworth),
+24.1 Power of Attorney (included on the signature page of this Registration Statement)

* To be filed by amendment.
**  Filed herewith.
+ Previously filed.

T Indicates management contract or compensatory plan.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on January 18, 2018.

Quintana Energy Services Inc.

By: /s/ Rogers Herndon

Rogers Herndon
Chief Executive Officer, President and Director

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following
persons in the capacities indicated below as of January 18, 2018.

Name Title Date
/s/ Rogers Herndon Chief Executive Officer, President and Director (Principal January 18, 2018
Rogers Herndon Executive Officer)
* Executive Vice President and Chief Financial Officer (Principal January 18, 2018
Keefer M. Lehner Financial Officer)
* Chairman of the Board of Directors January 18, 2018

Corbin J. Robertson, Jr.

* Member of the Board of Directors January 18, 2018
Dag Skindlo
* Member of the Board of Directors January 18, 2018

Gunnar Eliassen

*By: /s/ Rogers Herndon
Rogers Herndon
Attorney-in-fact

The person whose signature appears below appoints Rogers Herndon as his true and lawful attorney-in-fact and agent, with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement and any Registration Statement (including any amendment thereto) for this offering that is to be effective upon
filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and all other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or would do in person, hereby ratifying and
confirming all that said attorney-in-fact and agent or his substitute, may lawfully do or cause to be done by virtue hereof.

/s/ Gbolade Odeneye Vice President and Corporate Controller (Principal Accounting January 18, 2018
Gbolade Odeneye Officer)
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Exhibit 1.1

QUINTANA ENERGY SERVICES INC.
(a Delaware corporation)
[e] Shares of Common Stock
UNDERWRITING AGREEMENT

Dated: , 2018




QUINTANA ENERGY SERVICES INC.
(a Delaware corporation)
[®] Shares of Common Stock
UNDERWRITING AGREEMENT
[e], 2018

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Piper Jaffray & Co.

as Representatives of the several Underwriters

c/o  Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

Ladies and Gentlemen:

Quintana Energy Services Inc., a Delaware corporation (the “Company”), and the persons listed in Schedule B hereto (the “Selling Stockholders™),
confirm their respective agreements with Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”) and each of the other Underwriters named in
Schedule A hereto (collectively, the “Underwriters,” which term shall also include any underwriter substituted as hereinafter provided in Section 10 hereof),
for whom Merrill Lynch and Piper Jaffray & Co. (“Piper Jaffray™) are acting as representatives (in such capacity, the “Representatives”), with respect to
(i) the sale by the Company and the purchase by the Underwriters, acting severally and not jointly, of the respective numbers of shares of Common Stock, par
value $0.01 per share, of the Company (“Common Stock”) set forth in Schedule A hereto and (ii) the grant by the Selling Stockholders to the Underwriters,
acting severally and not jointly, of the option described in Section 2(b) hereof to purchase all or any part of [e] additional shares of Common Stock. The
aforesaid [e] shares of Common Stock (the “Initial Securities”) to be purchased by the Underwriters and all or any part of the [®] shares of Common Stock
subject to the option described in Section 2(b) hereof (the “Option Securities”) are herein called, collectively, the “Securities.”

The Company and the Selling Stockholders understand that the Underwriters propose to make a public offering of the Securities as soon as the
Representatives deem advisable after this Underwriting Agreement (this “Agreement”) has been executed and delivered.

It is further understood and agreed to by all parties hereto that the following transactions have occurred or will occur on or immediately prior to the
Closing Time (as defined below):

(a) All outstanding warrants, which are held by (i) Archer Holdco LLC, a Texas limited liability company (“Archer Holdco”), an affiliate of Archer
Well Group (“Archer”), which consists of an aggregation of certain entities owned by Archer Well, Inc., a Texas corporation, a subsidiary of Archer Limited,
a limited company formed under the laws of Bermuda), (ii) Robertson QES Investment LLC, a



Delaware limited liability company, (iii) Geveran Blocker, LLC, a Delaware limited liability company (“Geveran Blocker”) and (iv) QES Investment Blocker,
LLC, a Delaware limited liability company, will be net settled;

(b) Pursuant to that certain Contribution Agreement, dated as of [®] (the “Contribution Agreement”), the Company will directly and indirectly acquire
all of the outstanding equity interests in QES Holdco LL.C, a Delaware limited liability company (“QES Holdco”), and Quintana Energy Services LP, a
Delaware limited partnership (“QES LP”). As a result, the Company will become the holding company for QES Holdco and QES LP and its subsidiaries; and

(c) Prior to the Closing Time, the Company shall (i) file with the Secretary of State of the State of Delaware the Amended and Restated Certificate of
Incorporation of the Company (the “Certificate of Incorporation”) and (ii) enter into the Amended and Restated Bylaws of the Company (the “Bylaws™).

The transactions contemplated in subsections (a) through (c) above are referred to herein as the “Transactions.” The “Transaction Documents” shall
mean the Contribution Agreement, the Certificate of Incorporation and the Bylaws. The Quintana Parties shall mean the Company, QES LP and QES Holdco.

The Company currently has two credit facilities in place: (a) the Credit Agreement, dated as of September 9, 2014, among the Partnership, as borrower,
certain of its subsidiaries party thereto, as guarantors, the lenders from time to time party thereto, and ZA, N.A. DBA Amegy Bank, as administrative agent
and (b) the Second Lien Credit Agreement, dated December 19, 2016, by and among the Partnership, as borrower, certain of its subsidiaries party thereto, as
guarantors, the lenders from time to time party thereto and Cortland Capital Market Services LLC, as administrative agent (together, the “Existing Credit
Facilities”). Concurrently with and conditioned upon the sale of the Securities to the Underwriters, the Company expects to repay the outstanding
indebtedness under the Existing Credit Facilities with a portion of the proceeds from the sale of the Securities and enter into a new revolving credit facility
evidenced by a credit agreement with [e], as administrative agent, and certain other financial institutions (the “New Credit Facility™).

The Company, the Selling Stockholders and the Underwriters agree that up to 5% of the Initial Securities to be purchased by the Underwriters (the
“Reserved Securities”) shall be reserved for sale by the Underwriters to certain persons designated by the Company (the “Invitees”), as part of the distribution
of the Securities by the Underwriters, subject to the terms of this Agreement, the applicable rules, regulations and interpretations of the Financial Industry
Regulatory Authority, Inc. (“FINRA™) and all other applicable laws, rules and regulations. The Company has solely determined, without any direct or indirect
participation by the Underwriters, the Invitees who will purchase Reserved Securities (including the amount to be purchased by such persons) sold by the
Underwriters. To the extent that such Reserved Securities are not orally confirmed for purchase by Invitees by 11:59 P.M. (New York City time) on the date of
this Agreement, such Reserved Securities may be offered to the public as part of the public offering contemplated hereby.

The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S-1 (No. 333-219837),
including the related preliminary prospectus or prospectuses, covering the registration of the sale of the Securities under the Securities Act of 1933, as
amended (the “1933 Act”). Promptly after execution and delivery of this Agreement, the Company will prepare and file a prospectus in accordance with the
provisions of Rule 430A (“Rule 430A”) of the rules and regulations of the Commission under the 1933 Act (the “1933 Act Regulations”) and Rule 424(b)
(“Rule 424(b)”) of the 1933 Act Regulations. The information included in such prospectus that was omitted from such registration statement at the time it
became effective but that is deemed to be part of



such registration statement at the time it became effective pursuant to Rule 430A(b) is herein called the “Rule 430A Information.” Such registration
statement, including the amendments thereto, the exhibits thereto and any schedules thereto, at the time it became effective, and including the Rule 430A
Information, is herein called the “Registration Statement.” Any registration statement filed pursuant to Rule 462(b) of the 1933 Act Regulations is herein
called the “Rule 462(b) Registration Statement” and, after such filing, the term “Registration Statement” shall include the Rule 462(b) Registration Statement.
Each prospectus used prior to the effectiveness of the Registration Statement, and each prospectus that omitted the Rule 430A Information that was used after
such effectiveness and prior to the execution and delivery of this Agreement, is herein called a “preliminary prospectus.” The final prospectus, in the form
first furnished to the Underwriters for use in connection with the offering of the Securities, is herein called the “Prospectus.” For purposes of this Agreement,
all references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be
deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval system or any successor system
(“EDGAR?”).

As used in this Agreement:

“Applicable Time” means [#:00 P./A.M.], New York City time, on [e], 2018 or such other time as agreed by the Company and the
Representatives.

“General Disclosure Package” means any Issuer General Use Free Writing Prospectuses issued at or prior to the Applicable Time, the most recent
preliminary prospectus that is distributed to investors prior to the Applicable Time and the information included on Schedule C-1 hereto, all considered
together.

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the 1933 Act Regulations (“Rule 433”),
including without limitation any “free writing prospectus” (as defined in Rule 405 of the 1933 Act Regulations (“Rule 405”)) relating to the Securities
that is (i) required to be filed with the Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule
433(d)(8)(i), whether or not required to be filed with the Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i)
because it contains a description of the Securities or of the offering that does not reflect the final terms, in each case in the form filed or required to be
filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to prospective
investors (other than a “bona fide electronic road show,” as defined in Rule 433 (the “Bona Fide Electronic Road Show™)), as evidenced by its being
specified in Schedule C-2 hereto.

“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing
Prospectus.

“Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d) of
the 1933 Act.

“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the meaning
of Rule 405 under the 1933 Act.



SECTION 1. Representations and Warranties.

(a) Representations and Warranties by the Company. The Company represents and warrants to each Underwriter and the Selling Stockholders as of
the date hereof, the Applicable Time, the Closing Time and any Date of Delivery (as defined below), and agrees with each Underwriter and the Selling
Stockholders, as follows:

(i) Registration Statement and Prospectuses. Each of the Registration Statement and any post-effective amendment thereto has become effective
under the 1933 Act. No stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto has been issued
under the 1933 Act, no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no proceedings for
any of those purposes have been instituted or are pending or, to the Company’s knowledge, contemplated. The Company has complied with each
request (if any) from the Commission for additional information.

Each of the Registration Statement and any post-effective amendment thereto, at the time it became effective, complied in all material respects
with the requirements of the 1933 Act and the 1933 Act Regulations. Each preliminary prospectus, the Prospectus and any amendment or supplement
thereto, at the time each was filed with the Commission, complied in all material respects with the requirements of the 1933 Act and the 1933 Act
Regulations. Each preliminary prospectus delivered to the Underwriters for use in connection with this offering and the Prospectus was or will be
identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation
S-T.

(ii) Accurate Disclosure. Neither the Registration Statement nor any post-effective amendment thereto, at its effective time, at the Closing Time
or at any Date of Delivery, contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading. As of the Applicable Time, none of (A) the General
Disclosure Package, (B) any individual Issuer Limited Use Free Writing Prospectus, when considered together with the General Disclosure Package or
(C) any individual Written Testing-the-Waters Communication, when considered together with the General Disclosure Package, included, includes or
will include an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading. Neither the Prospectus nor any amendment or supplement
thereto (including any prospectus wrapper), as of its issue date, at the time of any filing with the Commission pursuant to Rule 424(b), at the Closing
Time or at any Date of Delivery, included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement (or any
amendment thereto), the General Disclosure Package or the Prospectus (or any amendment or supplement thereto) made in reliance upon and in
conformity with written information furnished to the Company by any Underwriter through the Representatives expressly for use therein. For purposes
of this Agreement, the only information so furnished shall be the information in the first paragraph under the heading “Underwriting (Conflicts of
Interest)}—Commissions and Discounts,” the information in the second, third and fourth paragraphs under the heading “Underwriting (Conflicts of
Interest)—Price Stabilization, Short Positions and Penalty Bids” and the information under the heading “Underwriting (Conflicts of Interest)—
Electronic Distribution,” in each case contained in the Prospectus (collectively, the “Underwriter Information”).
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(iii) Issuer Free Writing Prospectuses. No Issuer Free Writing Prospectus conflicts or will conflict with the information contained in the
Registration Statement or the Prospectus, and any preliminary prospectus or other prospectus deemed to be a part thereof that has not been superseded
or modified. The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)(ii) such that no filing of any
“road show” (as defined in Rule 433(h)) is required in connection with the offering of the Securities.

(iv) Testing-the-Waters Materials. The Company has not (A) engaged in any Testing-the-Waters Communication other than Testing-the-Waters
Communications with the consent of the Representatives with entities that are qualified institutional buyers within the meaning of Rule 144A of the
1933 Act Regulations or institutions that are accredited investors within the meaning of Rule 501 under the 1933 Act and (B) authorized anyone other
than the Representatives to engage in Testing-the-Waters Communications. The Company reconfirms that the Representatives have been authorized to
act on its behalf in undertaking Testing-the-Waters Communications. The Company has not distributed any Written Testing-the-Waters
Communications other than those listed on Schedule C-3 hereto.

(v) Company Not Ineligible Issuer. At the time of filing the Registration Statement and any post-effective amendment thereto, at the earliest
time thereafter that the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act
Regulations) of the Securities and at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405, without taking
account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

(vi) Emerging Growth Company Status. From the time of the initial confidential submission of the Registration Statement to the Commission
(o, if earlier, the first date on which the Company engaged directly or through any Person authorized to act on its behalf in any Testing-the-Waters
Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the 1933 Act (an
“Emerging Growth Company™).

(vii) Independent Accountants. The accountants who certified the financial statements and supporting schedules included in the Registration
Statement, the General Disclosure Package and the Prospectus are independent public accountants as required by the 1933 Act, the 1933 Act
Regulations and the Public Company Accounting Oversight Board.

(viii) Financial Statements; Non-GAAP Financial Measures. The financial statements included in the Registration Statement, the General
Disclosure Package and the Prospectus, together with the related schedules and notes, present fairly the financial position of the Company, QES LP and
Archer, as applicable, and their respective consolidated subsidiaries, at the dates indicated and the consolidated statement of operations, stockholders’
equity, partners’ equity and cash flows of the Company, QES LP and Archer, and their consolidated subsidiaries, as applicable, for the periods
specified, in each case on the basis stated in the Registration Statement; such consolidated financial statements have been prepared in conformity with
U.S. generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the periods involved, except in the case of unaudited
financial statements, which are subject to normal year-end adjustments and, as permitted by the applicable rules of the Commission, do not
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contain certain footnotes. The supporting schedules, if any, present fairly, in accordance with GAAP, the information required to be stated therein. The
selected financial data and the summary financial information included in the Registration Statement, the General Disclosure Package and the
Prospectus, together with the related notes thereto, present fairly the information shown therein and have been compiled on a basis consistent with that
of the audited financial statements included therein. The unaudited pro forma financial information and the related notes thereto included in the
Registration Statement, the General Disclosure Package and the Prospectus, present fairly the information shown therein, have been prepared in
accordance with the Commission’s rules and guidelines with respect to pro forma financial statements and have been properly compiled on the bases
described therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to
the transactions and circumstances referred to therein. Except as included therein, no historical or pro forma financial statements or supporting
schedules are required to be included or incorporated by reference in the Registration Statement, the General Disclosure Package or the Prospectus
under the 1933 Act or the 1933 Act Regulations, and the Company does not have any material liabilities or obligations, direct or contingent (including
any off-balance sheet obligations), not described in the Registration Statement (excluding the exhibits thereto), the General Disclosure Package and the
Prospectus. All disclosures contained in the Registration Statement, the General Disclosure Package or the Prospectus regarding “non-GAAP financial
measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G of the Securities Exchange Act of 1934,
as amended (the “1934 Act”) and Item 10 of Regulation S-K of the 1933 Act, to the extent applicable.

(ix) No Material Adverse Change in Business. Except as otherwise stated therein, since the respective dates as of which information is given in
the Registration Statement, the General Disclosure Package or the Prospectus, (A) there has been no material adverse change in the condition, financial
or otherwise, or in the earnings, management, business affairs or business prospects of the Company and its subsidiaries considered as one enterprise,
whether or not arising in the ordinary course of business (a “Material Adverse Effect”), (B) there have been no transactions entered into by the
Company or any of its subsidiaries, other than those in the ordinary course of business, which are material with respect to the Company and its
subsidiaries considered as one enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or made by the Company on any
class of its capital stock.

(x) Good Standing of the Company. The Company has been duly organized and is validly existing as a corporation in good standing under the
laws of the State of Delaware and has the corporate power and authority to own, lease and operate its properties and to conduct its business as described
in the Registration Statement, the General Disclosure Package and the Prospectus and to enter into and perform its obligations under this Agreement
and the Transaction Documents; and the Company is, or at the Closing Time and at each Delivery Date will be, duly qualified as a foreign corporation
to transact business and is in good standing in each other jurisdiction in which such qualification is required, or at the Closing Time and at each
Delivery Date will be, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to
be in good standing would not reasonably be expected to result in a Material Adverse Effect.

(xi) Good Standing of Subsidiaries. Each “significant subsidiary” of the Company (as such term is defined in Rule 1-02 of Regulation S-X)
(each, a “Subsidiary” and, collectively, the “Subsidiaries”) has been duly organized and is validly existing in good standing under the laws of the
jurisdiction of its incorporation or organization, has corporate or similar power and authority to own, lease and operate its properties and to conduct its
business as described in the



Registration Statement, the General Disclosure Package and the Prospectus and is duly qualified to transact business and is in good standing in each
jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except where
the failure to so qualify or to be in good standing would not reasonably be expected to result in a Material Adverse Effect. Except as otherwise
disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, all of the issued and outstanding capital stock of each
Subsidiary has been duly authorized and validly issued, is fully paid and non-assessable and is owned by the Company, directly or through subsidiaries,
free and clear of any Lien (as defined below), except for those securing indebtedness under the Existing Credit Facilities or those which will secure the
indebtedness under the New Credit Facility, or equity. None of the outstanding shares of capital stock of any Subsidiary were issued in violation of the
preemptive or similar rights of any securityholder of such Subsidiary. The only subsidiaries of the Company as of the completion of the transaction
contemplated by this Agreement are (A) the subsidiaries listed on Exhibit 21.1 to the Registration Statement and (B) certain other subsidiaries which,
considered in the aggregate as a single subsidiary, do not constitute a “significant subsidiary” as defined in Rule 1-02 of Regulation S-X.

(xii) Capitalization. (A) The Company has taken all necessary corporate action to effectuate a reverse stock split of its shares of Common Stock
on the basis of [e] such share for each [e] issued and outstanding shares thereof (the “Reverse Stock Split”), which Reverse Stock Split became
effective on [e], 2018 and (B) the authorized, issued and outstanding shares of capital stock of the Company are as set forth in the Registration
Statement, the General Disclosure Package and the Prospectus in section headed “Capitalization.” The exercise of outstanding warrants to purchase
common units representing limited partner interests in QES LP (the “Common Units”) and the Transactions are reflected in the Registration Statement,
the General Disclosure Package and the Prospectus in the column entitled “As Adjusted” under the section headed “Capitalization.” The outstanding
shares of Common Stock of the Company, including the Securities to be purchased by the Underwriters from the Selling Stockholders, have been duly
authorized and validly issued and are fully paid and non-assessable. None of the outstanding shares of Common Stock of the Company, including the
Securities to be purchased by the Underwriters from the Selling Stockholders, were issued in violation of the preemptive or other similar rights of any
securityholder of the Company.

(xiii) Authorization of Agreement and Transaction Documents. This Agreement has been duly authorized, executed and delivered by the
Company. Each of the Transaction Documents to which the Quintana Parties are a party have been, or at the Closing Time will be, duly authorized by
the Quintana Parties and, when duly executed and delivered in accordance with its terms by each of the other parties thereto, will constitute a valid and
legally binding agreement of each of the Quintana Parties enforceable against the Quintana Parties in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally or by equitable principles
relating to enforceability.

(xiv) Authorization of Transactions. The Company has all requisite power and authority to execute and deliver this Agreement and perform its
obligations hereunder. Each of the Quintana Parties has all requisite power and authority to execute and deliver each Transaction Document to which it
is a party and perform its respective obligations thereunder. The Company has all requisite corporate power and authority to issue, sell and deliver the
Securities, in accordance with and upon the terms and conditions set forth in this Agreement, the Certificate of Incorporation, the Bylaws, the
Registration Statement, the General Disclosure Package and the Prospectus. At the Closing Time and each Date of Delivery, all limited partnership,
limited liability company or corporate action, as the case may be, required to be taken by the Quintana Parties or any of their partners, members or
stockholders for the authorization, issuance, sale and delivery of the Securities and the Common Units, the execution and delivery by the Quintana
Parties of each Transaction Document to which they are a party and the consummation of the transactions (including the Transactions) contemplated by
this Agreement and the Transaction Documents shall have been validly taken.
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(xv) Authorization and Description of Securities. The Securities to be purchased by the Underwriters from the Company have been duly
authorized for issuance and sale to the Underwriters pursuant to this Agreement and, when issued and delivered by the Company pursuant to this
Agreement against payment of the consideration set forth herein, will be validly issued and fully paid and non-assessable; and the issuance of the
Securities is not subject to the preemptive or other similar rights of any securityholder of the Company. The Common Stock conforms to all statements
relating thereto contained in the Registration Statement, the General Disclosure Package and the Prospectus and such description conforms to the rights
set forth in the instruments defining the same. No holder of Securities will be subject to personal liability by reason of being such a holder.

(xvi) No Preemptive or Registration Rights. Except as contained in the Certificate of Incorporation or the Bylaws or described in the
Registration Statement, the General Disclosure Package and the Prospectus, there are no (A) preemptive rights or other rights to subscribe for or to
purchase, nor any restriction upon the voting or transfer of, any equity securities of the Company or its subsidiaries or (B) outstanding options or
warrants to purchase any securities of the Company or its subsidiaries. Except as disclosed in the Registration Statement, there are no persons with
registration rights or other similar rights to have any securities registered for sale pursuant to the Registration Statement or otherwise registered for sale
or sold by the Company under the 1933 Act pursuant to this Agreement, other than those rights that have been disclosed in the Registration Statement,
the General Disclosure Package and the Prospectus and have been waived, if applicable.

(xvii) Absence of Violations and Defaults. Neither the Company nor any of its subsidiaries is (A) in violation of its charter, by-laws or similar
organizational document, (B) in default in the performance or observance of any obligation, agreement, covenant or condition contained in any
contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which the Company or any of its
subsidiaries is a party or by which it or any of them may be bound or to which any of the properties or assets of the Company or any subsidiary is
subject (collectively, “Agreements and Instruments”), except for such defaults that would not, singly or in the aggregate, reasonably be expected to
result in a Material Adverse Effect, (C) in violation of any law, statute, rule, regulation, judgment, order, writ or decree of any arbitrator, court,
governmental body, regulatory body, administrative agency or other authority, body or agency having jurisdiction over the Company or any of its
subsidiaries or any of their respective properties, assets or operations (each, a “Governmental Entity”), except for such violations that would not, singly
or in the aggregate, reasonably be expected to result in a Material Adverse Effect or (D) in violation, breach or default of any Transaction Documents to
which it is a party, except for such violations that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect.

(xviii) No Conflicts. None of (A) the offering, issuance or sale by the Company of the Securities, (B) the execution, delivery and performance
of this Agreement or the Transaction Documents and the consummation of any transactions contemplated by this Agreement, the Transaction
Documents, the Registration Statement, the General Disclosure Package or the Prospectus or (C) the application of the proceeds as described under the
caption “Use of Proceeds” in the Registration Statement, the General Disclosure Package and the Prospectus (1) conflicts or will conflict with or
constitutes or will constitute a violation of the limited partnership agreement, limited liability company agreement, certificate of formation, certificate
of



incorporation, bylaws or other similar organizational documents of either of the Quintana Parties or any of the Company’s subsidiaries, (2) conflicts or
will conflict with or constitutes or will constitute a breach, violation, default or Repayment Event (as defined below) (or an event that, with notice or
lapse of time or both, would constitute such a breach, violation, default or Repayment Event) under any of the Agreements and Instruments, (3) violates
or will violate any law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Entity or (4) except as contemplated in the New
Credit Facility, results or will result in the creation or imposition of any Lien upon any property or assets of either of the Quintana Parties or any of the
Company’s subsidiaries except, in the case of clauses (2), (3) and (4), where such breaches, violations, defaults or Liens would not, individually or in
the aggregate, reasonably be expected to result in a Material Adverse Effect or would materially impair the ability of the Quintana Parties to
consummate any other transactions contemplated by this Agreement or the Transaction Documents. As used herein, a “Repayment Event” means any
event or condition which gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the
right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company or any of its subsidiaries.

(xix) Absence of Labor Dispute. No labor dispute with the employees of the Company or any of its subsidiaries exists or, to the knowledge of
the Company, is imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or any
subsidiary’s principal suppliers, manufacturers, customers or contractors, which, in either case, would reasonably be expected to result in a Material
Adverse Effect.

(xx) Absence of Proceedings. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, there is no
action, suit, proceeding, inquiry or investigation before or brought by any Governmental Entity now pending or, to the knowledge of the Company,
threatened, against or affecting the Company or any of its subsidiaries, which would, individually or in the aggregate, reasonably be expected to result
in a Material Adverse Effect, or would, individually or in the aggregate, reasonably be expected to materially and adversely affect their respective
properties or assets or the consummation of the transactions contemplated in this Agreement or the Transaction Documents or the performance by the
Company of its obligations hereunder; and the aggregate of all pending legal or governmental proceedings to which the Company or any such
subsidiary is a party or of which any of their respective properties or assets is the subject which are not described in the Registration Statement, the
General Disclosure Package and the Prospectus, including ordinary routine litigation incidental to the business, would not reasonably be expected to
result in a Material Adverse Effect.

(xxi) Accuracy of Exhibits. There are no contracts or documents which are required to be described in the Registration Statement, the General
Disclosure Package or the Prospectus or to be filed as exhibits to the Registration Statement which have not been so described or filed as required. The
statements made in the Registration Statement, the General Disclosure Package and the Prospectus, insofar as they purport to constitute summaries of
the terms of the contracts and other documents described and, if applicable, filed, constitute accurate summaries of the terms of such contracts and
documents in all material respects.

(xxii) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order, registration, qualification or decree
of, any Governmental Entity is necessary or required for the performance by the Company of its obligations hereunder, in connection with the offering,
issuance or sale of the Securities hereunder or the consummation of the transactions contemplated by this Agreement or the Transaction Documents,
except (A) such



as have been already obtained or as may be required under the 1933 Act, the 1933 Act Regulations, the rules of the New York Stock Exchange (the
“NYSE”), state securities laws or the rules of FINRA, (B) such as have been obtained under the laws and regulations of jurisdictions outside the United
States in which the Reserved Securities were offered and (C) for any such filing, authorization, approval, consent, license, order, registration,
qualification or decree that if not obtained, would not reasonably be expected to result in a Material Adverse Effect or prevent or materially hinder or
delay the performance of this Agreement or the consummation of any of the transactions contemplated hereby.

(xxiii) Possession of Licenses and Permits. At the Closing Time and each Date of Delivery, the Company and its subsidiaries will possess such
permits, licenses, approvals, consents and other authorizations (collectively, “Governmental Licenses”) issued by the appropriate Governmental Entities
or the rights of use related thereto necessary to conduct the business now operated by them, except where the failure so to possess would not, singly or
in the aggregate, reasonably be expected to result in a Material Adverse Effect. At the Closing Time and each Date of Delivery, the Company and its
subsidiaries will be in compliance with the terms and conditions of all Governmental Licenses, except where the failure so to comply would not, singly
or in the aggregate, reasonably be expected to result in a Material Adverse Effect. At the Closing Time and each Date of Delivery, all of the
Governmental Licenses will be valid and in full force and effect, except when the invalidity of such Governmental Licenses or the failure of such
Governmental Licenses to be in full force and effect would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse
Effect. Neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or modification of any
Governmental Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would reasonably be expected to
result in a Material Adverse Effect.

(xxiv) Title to Property. At the Closing Time and each Date of Delivery, the Company and its subsidiaries have good and marketable title to all
real property owned by them and good title to all other properties owned by them (the “Partnership Properties”), in each case, free and clear of all
mortgages, pledges, liens, security interests, claims, restrictions or encumbrances of any kind (“Liens”) except such as (A) are described in the
Registration Statement, the General Disclosure Package and the Prospectus, (B) do not, singly or in the aggregate, materially affect the value of such
property and do not interfere with the use made and proposed to be made of such property by the Company or any of its subsidiaries, (C) secure
indebtedness under the Existing Credit Facilities or those that will secure indebtedness under the New Credit Facility or (D) would not, singly or in the
aggregate, reasonably be expected to result in a Material Adverse Effect; and all of the leases and subleases material to the business of the Company
and its subsidiaries, considered as one enterprise, and under which the Company or any of its subsidiaries holds properties described in the Registration
Statement, the General Disclosure Package or the Prospectus, are in full force and effect, except as would not reasonably be expected to result in a
Material Adverse Effect, and neither the Company nor any such subsidiary has any notice of any material claim of any sort that has been asserted by
anyone adverse to the rights of the Company or any subsidiary under any of the leases or subleases mentioned above, or affecting or questioning the
rights of the Company or such subsidiary to the continued possession of the leased or subleased premises under any such lease or sublease, except as
would not reasonably be expected to result in a Material Adverse Effect.

(xxv) Possession of Intellectual Property. The Company and its subsidiaries own or possess, or can acquire on reasonable terms, adequate
patents, patent rights, licenses, inventions, copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures), trademarks, service marks, trade
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names or other intellectual property (collectively, “Intellectual Property™) necessary to carry on the business now operated or currently contemplated by
them, and neither the Company nor any of its subsidiaries has received any notice or is otherwise aware of any infringement of, misappropriation of or
conflict with asserted rights of others with respect to any Intellectual Property or of any facts or circumstances that would render any Intellectual
Property invalid or inadequate to protect the interest of the Company or any of its subsidiaries therein, and which infringement or conflict (if the subject
of any unfavorable decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, would result in a Material Adverse Effect. All
material technical information developed by and belonging to the Company or its subsidiaries that has not been patented has been kept confidential and,
to the knowledge of the Company, there is no infringement or misappropriation by third parties of any Intellectual Property.

(xxvi) Certain Relationships and Related Party Transactions. No relationship, direct or indirect, exists between or among the Company or any
of its subsidiaries, on the one hand, and the directors, officers, stockholders, affiliates, customers or suppliers of the Company or any of its subsidiaries,
on the other hand, that is required to be described in the Registration Statement, the General Disclosure Package and the Prospectus and is not so
described.

(xxvii) ERISA. Except as could not reasonably be expected to result in a Material Adverse Effect, (A) each “employee benefit plan” (as defined
in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) with respect to which the Company or its
subsidiaries has or could reasonably be expected to have any liability (each, a “Plan”) has been maintained and operated at all times in accordance in all
respects with its terms and in compliance in all respects with all applicable provisions of ERISA, the Internal Revenue Code of 1986, as amended (the
“Code”) and all other applicable laws; (B) no “reportable event” (as defined in Section 4043(c) of ERISA) has occurred with respect to Plan subject to
Title IV of ERISA with respect to which the Company or any of its subsidiaries could reasonably be expected to have any liability, excluding any
reportable event for which a waiver would apply; (C) neither the Company nor any of its subsidiaries has incurred, nor could any such entity reasonably
be expected to incur, liability with respect to any Plan under (1) Section 302 or Title IV of ERISA or (2) Sections 412 or 4971 of the Code; (D) each
Plan that is intended to be qualified under Section 401(a) of the Code is so qualified, is the subject of a favorable determination, advisory or opinion
letter from the Internal Revenue Service to the effect that it is so qualified and, nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss of such qualification; (E) neither the Company nor any of its subsidiaries has incurred any unpaid liability to
the Pension Benefit Guaranty Corporation in respect of a Plan (other than for payment of premiums pursuant to Section 4007 of ERISA in the ordinary
course of business); (F) the fair market value of the assets under each Plan subject to Title IV of ERISA or Section 412 of the Code exceeds the present
value of all benefits accrued under such Plan (determined on an ongoing basis based on those assumptions used to fund such Plan); (G) no non-exempt
“prohibited transaction” pursuant to Section 406 of ERISA or Section 4975 of the Code has occurred with respect to any Plan; and (H) none of the
Company or its subsidiaries provides or is required to provide retiree or post-employment health benefits to any person except as required by
Section 4980B of the Code or Part 6 of Subtitle B of Title I of ERISA.

(xxviii) Environmental Laws. Except as described in the Registration Statement, the General Disclosure Package and the Prospectus or would
not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (A) the Company and all of its subsidiaries are in
compliance with all applicable federal, state and local statutes, laws, rules (including fundamental principles of common law), regulations, ordinances,
codes or policies, or

11



any judicial or administrative interpretations thereof, including any judicial or administrative orders, consents, decrees or judgments, relating to
pollution or protection of human health (to the extent relating to exposure to Hazardous Materials, as defined below), the environment (including,
without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws and
regulations relating to the release or threatened release of, or human exposure to, pollutants, contaminants, solid or hazardous wastes, toxic substances,
hazardous substances or chemicals, petroleum or petroleum products or asbestos-containing materials (collectively, “Hazardous Materials”), or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “Environmental
Laws”), (B) the Company and its subsidiaries have received or timely applied for all permits, authorizations and approvals required under any
applicable Environmental Laws and are each in compliance with the terms and conditions of all such received permits, authorizations and approvals,
(C) there has been no release of Hazardous Materials at any of the properties of the Company or any of its subsidiaries that requires any clean-up or
remediation pursuant to Environmental Law, (D) neither the Company nor any of its subsidiaries is conducting or funding any investigation, clean-up
or remediation of any release of Hazardous Materials at any property, (E) there are no pending or threatened administrative, regulatory or judicial
actions, suits, demands, demand letters, claims, Liens, notices of noncompliance or violation, investigations or proceedings relating to any
Environmental Law against the Company or any of its subsidiaries and (F) there are no events or circumstances that would reasonably be expected to
form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or Governmental Entity, against or affecting
the Company or any of its subsidiaries relating to Hazardous Materials or arising under any Environmental Laws.

(xxix) Accounting Controls. The Company and each of its subsidiaries maintain effective internal control over financial reporting (as defined
under Rule 13-a15 and 15d-15 under the 1934 Act Regulations) and a system of internal accounting controls sufficient to provide reasonable assurances
that (A) transactions are executed in accordance with management’s general or specific authorization; (B) transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in
accordance with management’s general or specific authorization; and (D) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences. Except as described in the Registration Statement, the General
Disclosure Package and the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (1) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (2) no change in the Company’s internal control over financial
reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. The
Company’s auditors have been advised of: (i) all significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting which have adversely affected or are reasonably likely to adversely affect the Company’s ability to record, process, summarize and
report financial information; and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in
the Company’s internal controls over financial reporting.

(xxx) Disclosure Controls. To the extent required by Rule 13a-15 under the 1934 Act, the Company has established and maintains “disclosure
controls and procedures” (as is defined in Rule 13a-15(e) under the 1934 Act); and (A) such disclosure controls and procedures are designed to ensure
that the information required to be disclosed by the Company in the reports it files or will file or submit under the 1934 Act, as applicable, is
accumulated and communicated to
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management, including its principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure to be made and (B) to the extent required by Rule 13a-15 under the 1934 Act, such disclosure controls and procedures are effective in all
material respects to perform the functions for which they were established.

(xxxi) Compliance with the Sarbanes-Oxley Act. The Company and each of its subsidiaries has taken all necessary actions to ensure that, upon
the effectiveness of the Registration Statement, the Company and all of its subsidiaries will be in compliance with all provisions of the Sarbanes-Oxley
Act of 2002 and all rules and regulations promulgated thereunder or implementing the provisions thereof (the “Sarbanes-Oxley Act”) that are then in
effect and with which the Company and its subsidiaries is required to comply as of the effectiveness of the Registration Statement.

(xxxii) Transfer Taxes. There are no transfer taxes or other similar fees or charges under federal law or the laws of any state, or any political
subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement or the issuance by the Company or the sale by
the Company of the Securities.

(xxxiii) Payment of Taxes. All United States federal income tax returns of the Company and its subsidiaries required by law to be filed have
been filed and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments against which
appeals have been or will be promptly taken and as to which adequate reserves have been provided, except as would not reasonably be expected to
result in a Material Adverse Effect. The United States federal income tax returns of the Company through the fiscal year ended December 31, 2016
have been settled and no assessment in connection therewith has been made against the Company. The Company and its subsidiaries have filed all other
tax returns that are required to have been filed by them pursuant to applicable foreign, state, local or other law except insofar as the failure to file such
returns would not reasonably be expected to result in a Material Adverse Effect, and has paid all taxes due pursuant to such returns or pursuant to any
assessment received by the Company and its subsidiaries, except for such taxes, if any, as are being contested in good faith and as to which adequate
reserves have been established by the Company and its subsidiaries. The charges, accruals and reserves on the books of the Company and its
subsidiaries in respect of any income and tax liability for any years not finally determined are adequate to meet any assessments or re-assessments for
additional income tax for any years not finally determined, except to the extent of any inadequacy that would not reasonably be expected to result in a
Material Adverse Effect.

(xxxiv) Insurance. The Company and its subsidiaries carry or are entitled to the benefits of insurance, with financially sound and reputable
insurers, in such amounts and covering such risks as is generally maintained by companies of established repute engaged in the same or similar
business and owning similar properties in localities where the Company or the applicable subsidiary operates, and all such insurance is in full force and
effect. The Company and its subsidiaries are in compliance with the terms of such insurance and there are no material claims by the Company or any of
its subsidiaries under such insurance as to which any insurance company is denying liability or defending under a reservation of rights clause. The
Company has no reason to believe that it or any of its subsidiaries will not be able (A) to renew its existing insurance coverage as and when such
policies expire or (B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to the conduct of its business as now
conducted and at a cost that would not reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any of its subsidiaries
have been denied any insurance coverage which it has sought or for which it has applied.
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(xxxv) Investment Company Act. Neither the Company nor any of its subsidiaries is now, and after the offering, issuance and sale of the
Securities to be sold by the Company pursuant to this Agreement and the application of the net proceeds therefrom as described in the Registration
Statement, the General Disclosure Package and the Prospectus, neither the Company nor any of its subsidiaries will be an “investment company” within
the meaning of the Investment Company Act of 1940, as amended (the “1940 Act”).

(xxxvi) Absence of Manipulation. Neither the Company nor any affiliate of the Company has taken, nor will the Company or any affiliate take,
directly or indirectly, any action which is designed, or would be expected, to cause or result in, or which constitutes, the stabilization or manipulation of
the price of any security of the Company to facilitate the sale or resale of the Securities or to result in a violation of Regulation M under the 1934 Act.

(xxxvii) Anti-Bribery/Anti-Corruption Laws. None of the Company, any of its subsidiaries or, to the knowledge of the Company, any director,
officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is aware of or has (i) used any Company
funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made any direct or indirect unlawful
payment from funds of the Company or any of its subsidiaries to any foreign or domestic government official or employee, including of any
government-owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of
the foregoing, or any political party or party official or candidate for political office; (iii) taken any action, directly or indirectly, that would result in a
violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), any
applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions, the United Kingdom Bribery Act 2010, or any other applicable comparable law (collectively, the “Anti-Corruption Laws”), including,
without limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment,
promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value
to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political
office, in contravention of the Anti-Corruption Laws and the Company and its subsidiaries and, to the knowledge of the Company, its affiliates have
conducted and will conduct their businesses in compliance with the Anti-Corruption Laws and have instituted and maintained and will continue to
institute and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance
therewith. Neither the Company nor its subsidiaries will use, directly or indirectly, the proceeds of the offering in furtherance of an offer, payment,
promise to pay, or authorization of the payment or giving of money, or anything else of value, to any person in violation of the Anti-Corruption Laws;
or (iv) offered or requested any unlawful bribe or other unlawful benefit, including, without limitation, any unlawful rebate, payoff, influence payment
or kickback.

(xxxviii) Money Laundering Laws. The operations of the Company and each of its subsidiaries are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”); and no action, suit or
proceeding by or before any Governmental Entity involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is
pending or, to the best knowledge of the Company, threatened.
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(xxxix) OFAC. Neither the Company, nor any of its subsidiaries, any of their respective directors or officers or, to the knowledge of the
Company, any agent, employee, affiliate or representative of the Company or any of its subsidiaries is an individual or entity (“Person”), or is owned or
controlled by one or more persons, currently or in the past five years, the subject or target of any sanctions administered or enforced by the United
States Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), the United
Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority (collectively, “Sanctions”), nor is the
Company or any of its subsidiaries located, organized or resident in a country or territory that is the subject of Sanctions, including, without limitation,
Cuba, Burma (Myanmar), Iran, North Korea, Sudan and Syria (each, a “Sanctioned Country”); and the Company and each of its subsidiaries will not
directly or indirectly use the proceeds of the sale of the Securities, or lend, contribute or otherwise make available such proceeds to any subsidiaries,
joint venture partners or other Person, to (i) fund any activities of or business with any Person in any Sanctioned Country or (ii) in any other manner
that will result in a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or
otherwise) of Sanctions.

(x1) Sales of Reserved Securities. In connection with any offer and sale of Reserved Securities outside the United States, each preliminary
prospectus, the Prospectus and any amendment or supplement thereto, at the time it was distributed, complied and will comply in all material respects
with any applicable laws or regulations of foreign jurisdictions in which the same is distributed. The Company has not offered, or caused the
Representatives to offer, Reserved Securities to any person with the specific intent to unlawfully influence (i) a customer or supplier of the Company or
any of its affiliates to alter the customer’s or supplier’s level or type of business with any such entity or (ii) a trade journalist or publication to write or
publish favorable information about the Company or any of its affiliates, or their respective businesses or products.

(xli) Lending Relationship. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, the Company
(i) does not have any material lending or other relationship with any bank or lending affiliate of any Underwriter and (ii) does not intend to use any of
the proceeds from the sale of the Securities to repay any outstanding debt owed to any affiliate of any Underwriter.

(xlii) Statistical and Market-Related Data. Any statistical and market-related data included in the Registration Statement, the General
Disclosure Package or the Prospectus are based on or derived from sources that the Company believes, after reasonable inquiry, to be reliable and
accurate and, to the extent required, the Company has obtained the written consent to the use of such data from such sources.

(xliii) Offering Materials. Neither the Company nor any of its subsidiaries has distributed and, prior to the later to occur of the Closing Time or
any Date of Delivery and completion of the distribution of the Securities, will distribute any offering material in connection with the offering and sale
of the Securities other than any preliminary prospectus, the Prospectus, any Issuer Free Writing Prospectus to which the Representatives have
consented in accordance with this Agreement and any other materials, if any, permitted by the 1933 Act, including Rule 134.
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(xliv) NYSE Listing. The Securities have been approved to be listed on the NYSE, subject only to official notice of issuance.

(xlv) FINRA. To the knowledge of the Company, there are no affiliations or associations between any participating member of FINRA and any
of the Company’s officers or directors or the Company’s 5% or greater security holders, except as described in the Registration Statement, the General
Disclosure Package and the Prospectus.

(b) Representations and Warranties by the Selling Stockholders. Each Selling Stockholder severally represents and warrants to each Underwriter as of
the date hereof, as of the Applicable Time, as of the Closing Time and, if the Selling Stockholder is selling Option Securities on a Date of Delivery, as of each
such Date of Delivery, and agrees with each Underwriter, as follows:

(i) Accurate Disclosure. Neither the General Disclosure Package nor the Prospectus or any amendments or supplements thereto includes any
untrue statement of a material fact or omits to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading, provided that such representations and warranties set forth in this subsection 1(b)(i) apply only to
statements or omissions made in reliance upon and in conformity with information relating to such Selling Stockholder furnished in writing by or on
behalf of such Selling Stockholder expressly for use in the Registration Statement, the General Disclosure Package, the Prospectus or any other Issuer
Free Writing Prospectus or any amendment or supplement thereto (the “Selling Stockholder Information”); such Selling Stockholder is not prompted to
sell the Securities to be sold by such Selling Stockholder hereunder by any information concerning the Company or any subsidiary of the Company
which is not set forth in the General Disclosure Package or the Prospectus.

(i) Authorization of this Agreement. This Agreement has been duly authorized, executed and delivered by or on behalf of such Selling
Stockholder.

(iii) Authorization of Power of Attorney and Custody Agreement. The Power of Attorney and Custody Agreement, in the form heretofore
furnished to the Representatives (the “Power of Attorney and Custody Agreement”), has been duly authorized, executed and delivered by such Selling
Stockholder and is the valid and binding agreement of such Selling Stockholder.

(iv) Noncontravention. The execution and delivery of this Agreement and the Power of Attorney and Custody Agreement and the sale and
delivery of the Securities to be sold by such Selling Stockholder and the consummation of the transactions contemplated herein and compliance by such
Selling Stockholder with its obligations hereunder do not and will not, whether with or without the giving of notice or passage of time or both, conflict
with or constitute a breach of, or default under, or result in the creation or imposition of any tax, Lien, charge or encumbrance upon the Securities to be
sold by such Selling Stockholder or any property or assets of such Selling Stockholder pursuant to any contract, indenture, mortgage, deed of trust, loan
or credit agreement, note, license, lease or other agreement or instrument to which such Selling Stockholder is a party or by which such Selling
Stockholder may be bound, or to which any of the property or assets of such Selling Stockholder is subject, nor will such action result in any violation
of the provisions of the charter or by-laws or other organizational instrument of such Selling Stockholder, if applicable, or any applicable treaty, law,
statute, rule, regulation, judgment, order, writ or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over such Selling Stockholder or any of its properties.
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(v) Valid Title. Such Selling Stockholder has, and at the Closing Time and, if the Selling Stockholder is selling Option Securities on a Date of
Delivery, as of each such Date of Delivery will have, valid title to the Securities to be sold by such Selling Stockholder free and clear of all security
interests, claims, Liens, equities or other encumbrances and the legal right and power, and all authorization and approval required by law, to enter into
this Agreement and the Power of Attorney and Custody Agreement and to sell, transfer and deliver the Securities to be sold by such Selling
Stockholder.

(vi) Delivery of Securities. Upon payment of the purchase price for the Securities to be sold by such Selling Stockholder pursuant to this
Agreement, delivery of such Securities, as directed by the Underwriters, to Cede & Co. (“Cede”) or such other nominee as may be designated by The
Depository Trust Company (“DTC”) (unless delivery of such Securities is unnecessary because such Securities are already in possession of Cede or
such nominee), registration of such Securities in the name of Cede or such other nominee (unless registration of such Securities is unnecessary because
such Securities are already registered in the name of Cede or such nominee), and the crediting of such Securities on the books of DTC to securities
accounts (within the meaning of Section 8-501(a) of the UCC (as defined below)) of the Underwriters (assuming that neither DTC nor any such
Underwriter has notice of any “adverse claim,” within the meaning of Section 8-105 of the Uniform Commercial Code then in effect in the State of
New York (“UCC”), to such Securities), (A) under Section 8-501 of the UCC, the Underwriters will acquire a valid “security entitlement” in respect of
such Securities and (B) no action (whether framed in conversion, replevin, constructive trust, equitable lien, or other theory) based on any “adverse
claim,” within the meaning of Section 8-102 of the UCC, to such Securities may be asserted against the Underwriters with respect to such security
entitlement; for purposes of this representation, such Selling Stockholder may assume that when such payment, delivery (if necessary) and crediting
occur, (I) such Securities will have been registered in the name of Cede or another nominee designated by DTC, in each case on the Company’s share
registry in accordance with its certificate of incorporation, bylaws and applicable law, (II) DTC will be registered as a “clearing corporation,” within the
meaning of Section 8-102 of the UCC, (III) appropriate entries to the accounts of the several Underwriters on the records of DTC will have been made
pursuant to the UCC, (IV) to the extent DTC, or any other securities intermediary which acts as “clearing corporation” with respect to the Securities,
maintains any “financial asset” (as defined in Section 8-102(a)(9) of the UCC in a clearing corporation pursuant to Section 8-111 of the UCC), the rules
of such clearing corporation may affect the rights of DTC or such securities intermediaries and the ownership interest of the Underwriters, (V) claims
of creditors of DTC or any other securities intermediary or clearing corporation may be given priority to the extent set forth in Section 8-511(b) and
8-511(c) of the UCC and (VI) if at any time DTC or other securities intermediary does not have sufficient Securities to satisfy claims of all of its
entitlement holders with respect thereto then all holders will share pro rata in the Securities then held by DTC or such securities intermediary.

(vii) Absence of Manipulation. Such Selling Stockholder has not taken, and will not take, directly or indirectly, any action which is designed to
or which constituted or would be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Securities.

(viii) Absence of Further Requirements. No filing with, or consent, approval, authorization, order, registration, qualification or decree of any
arbitrator, court, governmental body, regulatory body, administrative agency or other authority, body or agency, domestic or foreign, is necessary or
required for the performance by such Selling Stockholder of its obligations hereunder or in the Power of Attorney and Custody Agreement, or in
connection with
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the sale and delivery of the Securities hereunder or the consummation of the transactions contemplated by this Agreement, except (A) such as have
been already obtained or as may be required under the 1933 Act, the 1933 Act Regulations, the rules of the NYSE, state securities laws or the rules of
FINRA and (B) such as have been obtained under the laws and regulations of jurisdictions outside the United States in which the Reserved Securities
were offered.

(ix) No Registration or Other Similar Rights. Such Selling Stockholder does not have any registration or other similar rights to have any equity
or debt securities registered for sale by the Company under the Registration Statement or included in the offering contemplated by this Agreement other
than those rights that have been disclosed in the Registration Statement, General Disclosure Package and the Prospectus.

(x) No Free Writing Prospectuses. Such Selling Stockholder has not prepared or had prepared on its behalf or used or referred to, any “free
writing prospectus” (as defined in Rule 405), and has not distributed any written materials in connection with the offer or sale of the Securities.

(xi) No Association with FINRA. Neither such Selling Stockholder nor any of its affiliates directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with any member firm of FINRA or is a person associated with a member
(within the meaning of the FINRA By-Laws) of FINRA.

(xii) Selling Stockholder Status. Such Selling Stockholder is not (A) an employee benefit plan subject to Title I of ERISA, (B) a plan or account
subject to Section 4975 of the Code, or (C) an entity deemed to hold “plan assets” of any of the foregoing under Section 3(42) of ERISA, 29. C.F.R.
2510.3-101, or otherwise.

(c) Officer’s Certificates. Any certificate signed by any officer of the Company or any of its subsidiaries delivered to the Representatives or to counsel
for the Underwriters shall be deemed a representation and warranty by the Company to each Underwriter as to the matters covered thereby; and any
certificate signed by or on behalf of the Selling Stockholders as such and delivered to the Representatives or to counsel for the Underwriters pursuant to the
terms of this Agreement shall be deemed a representation and warranty by such Selling Stockholder to the Underwriters as to the matters covered thereby.

SECTION 2. Sale and Delivery to Underwriters; Closing.

(a) Initial Securities. On the basis of the representations and warranties herein contained and subject to the terms and conditions herein set forth, the
Company agrees to sell to each Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to purchase from the Company,
at the price per share set forth in Schedule A the number of Initial Securities set forth in Schedule A opposite the name of such Underwriter, plus any
additional number of Initial Securities which such Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof subject, in
each case, to such adjustments among the Underwriters as the Representatives in their sole discretion shall make to eliminate any sales or purchases of
fractional shares.

(b) Option Securities. In addition, on the basis of the representations and warranties herein contained and subject to the terms and conditions herein
set forth, the Selling Stockholders, acting severally and not jointly, hereby grant an option to the Underwriters, severally and not jointly, to purchase up to an
additional [e] Option Securities, at the price per share set forth in Schedule A, less an amount per share equal to any dividends or distributions declared by the
Company and payable on the Initial
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Securities but not payable on the Option Securities. The option hereby granted may be exercised for 30 days after the date hereof and may be exercised in
whole or in part at any time from time to time upon notice by the Representatives to the Selling Stockholders setting forth the number of Option Securities as
to which the several Underwriters are then exercising the option and the time and date of payment and delivery for such Option Securities. Any such time and
date of delivery (a “Date of Delivery”) shall be determined by the Representatives, but shall not be later than seven full business days after the exercise of
said option, nor in any event prior to the Closing Time. If the option is exercised as to all or any portion of the Option Securities, each of the Underwriters,
acting severally and not jointly, will purchase that proportion of the total number of Option Securities then being purchased which the number of Initial
Securities set forth in Schedule A opposite the name of such Underwriter bears to the total number of Initial Securities, subject, in each case, to such
adjustments as the Representatives in their sole discretion shall make to eliminate any sales or purchases of fractional shares.

(c) Payment. Payment of the purchase price for, and delivery of, the Initial Securities shall be made at the offices of Andrews Kurth Kenyon LLP, 600
Travis Street, Suite 4200, Houston, Texas 77002, or at such other place as shall be agreed upon by the Representatives and the Company, at 9:00 A.M. (New
York City time) on the second (third, if the pricing occurs after 4:30 P.M. (New York City time) on any given day) business day after the date hereof (unless
postponed in accordance with the provisions of Section 10), or such other time not later than ten business days after such date as shall be agreed upon by the
Representatives and the Company (such time and date of payment and delivery being herein called “Closing Time”).

In addition, in the event that any or all of the Option Securities are purchased by the Underwriters, payment of the purchase price for, and delivery of,
such Option Securities shall be made at the above mentioned offices, or at such other place as shall be agreed upon by the Representatives and the Selling
Stockholders, on each Date of Delivery as specified in the notice from the Representatives to the Selling Stockholders.

Payment shall be made to the Company and the Selling Stockholders by wire transfer of immediately available funds to bank account(s) designated by
the Company and the Custodian pursuant to each Selling Stockholder’s Power of Attorney and Custody Agreement, as the case may be, against delivery to
the Representatives for the respective accounts of the Underwriters for the Securities to be purchased by them. It is understood that each Underwriter has
authorized the Representatives, for its account, to accept delivery of, receipt for, and make payment of the purchase price for, the Initial Securities and the
Option Securities, if any, which it has agreed to purchase. The Representatives, individually and not as representatives of the Underwriters, may (but shall not
be obligated to) make payment of the purchase price for the Initial Securities or the Option Securities, if any, to be purchased by any Underwriter whose funds
have not been received by the Closing Time or the relevant Date of Delivery, as the case may be, but such payment shall not relieve such Underwriter from its
obligations hereunder.

(d) Appointment of Qualified Independent Underwriter. The Company and the Selling Stockholders hereby confirm their engagement of Tudor,
Pickering, Holt & Co. Securities, Inc. as, and Tudor, Pickering, Holt & Co. Securities, Inc. hereby confirms its agreement with the Company and the Selling
Stockholders to render services as, a “qualified independent underwriter” within the meaning of FINRA Rule 2720 (“Rule 2720”) with respect to the offering
and sale of the Securities. Tudor, Pickering, Holt & Co. Securities, Inc., solely in its capacity as qualified independent underwriter and not otherwise, is
referred to herein as the “QIU.”
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SECTION 3. Covenants of the Company and the Selling Stockholders. The Company and each Selling Stockholder covenants with each Underwriter
as follows:

(a) Compliance with Securities Regulations and Commission Requests. The Company, subject to Section 3(b), will comply with the requirements of
Rule 430A, and will notify the Representatives promptly, and confirm the notice in writing, (i) when any post-effective amendment to the Registration
Statement shall become effective or any amendment or supplement to the Prospectus shall have been filed, (ii) of the receipt of any comments to the
Registration Statement from the Commission, (iii) of any request by the Commission for any amendment to the Registration Statement or any amendment or
supplement to the Prospectus or for additional information, (iv) of the issuance by the Commission of any stop order suspending the effectiveness of the
Registration Statement or any post-effective amendment or of any order preventing or suspending the use of any preliminary prospectus or the Prospectus, or
of the suspension of the qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of
such purposes or of any examination pursuant to Section 8(d) or 8(e) of the 1933 Act concerning the Registration Statement and (v) if the Company becomes
the subject of a proceeding under Section 8A of the 1933 Act in connection with the offering of the Securities. The Company will effect all filings required
under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)), and will take such steps as it
deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission
and, in the event that it was not, it will promptly file such prospectus. The Company will make every reasonable effort to prevent the issuance of any stop
order, prevention or suspension and, if any such order is issued, to obtain the lifting thereof as soon as practicable.

(b) Continued Compliance with Securities Laws. The Company will comply with the 1933 Act and the 1933 Act Regulations so as to permit the
completion of the distribution of the Securities as contemplated in this Agreement and in the Registration Statement, the General Disclosure Package and the
Prospectus. If at any time when a prospectus relating to the Securities is (or, but for the exception afforded by Rule 172 of the 1933 Act Regulations (“Rule
172”), would be) required by the 1933 Act to be delivered in connection with sales of the Securities, any event shall occur or condition shall exist as a result
of which it is necessary, in the opinion of counsel for the Underwriters or for the Company, to (i) amend the Registration Statement in order that the
Registration Statement will not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements therein not misleading, (ii) amend or supplement the General Disclosure Package or the Prospectus in order that the General Disclosure
Package or the Prospectus, as the case may be, will not include any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein not misleading in the light of the circumstances existing at the time it is delivered to a purchaser or (iii) amend the Registration
Statement or amend or supplement the General Disclosure Package or the Prospectus, as the case may be, in order to comply with the requirements of the
1933 Act or the 1933 Act Regulations, the Company will promptly (A) give the Representatives notice of such event, (B) prepare any amendment or
supplement as may be necessary to correct such statement or omission or to make the Registration Statement, the General Disclosure Package or the
Prospectus comply with such requirements and, a reasonable amount of time prior to any proposed filing or use, furnish the Representatives with copies of
any such amendment or supplement and (C) file with the Commission any such amendment or supplement; provided that the Company shall not file or use
any such amendment or supplement to which the Representatives or counsel for the Underwriters shall object. The Company will furnish to the Underwriters
such number of copies of such amendment or supplement as the Underwriters may reasonably request.

(c) Delivery of Registration Statements. The Company has furnished or will deliver to the Representatives and counsel for the Underwriters, without
charge, signed copies of the Registration Statement as originally filed and each amendment thereto (including exhibits filed therewith) and signed copies of
all consents and certificates of experts, and will also deliver to the Representatives, upon request, without charge, a conformed copy of the Registration
Statement as originally filed and each
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amendment thereto (without exhibits) for each of the Underwriters. Such copies of the Registration Statement and each amendment thereto furnished to the
Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted
by Regulation S-T.

(d) Delivery of Prospectuses. The Company has delivered to each Underwriter, without charge, as many copies of each preliminary prospectus as
such Underwriter reasonably requested, and the Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The Company
will furnish to each Underwriter, without charge, during the period when a prospectus relating to the Securities is (or, but for the exception afforded by Rule
172, would be) required to be delivered under the 1933 Act, such number of copies of the Prospectus (as amended or supplemented) as such Underwriter may
reasonably request. The Prospectus and any amendments or supplements thereto furnished to the Underwriters will be identical to the electronically
transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

(e) Blue Sky Qualifications. The Company will use its reasonable best efforts, in cooperation with the Underwriters, to qualify the Securities for
offering and sale under the applicable securities laws of such states and other jurisdictions (domestic or foreign) as the Representatives may designate and to
maintain such qualifications in effect so long as required to complete the distribution of the Securities; provided, however, that the Company shall not be
obligated to file any general consent to service of process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not
so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it is not otherwise so subject.

() Rule 158. The Company will timely file such reports pursuant to the 1934 Act as are necessary in order to make generally available to its
securityholders as soon as practicable an earnings statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last
paragraph of Section 11(a) of the 1933 Act.

(g) Use of Proceeds. The Company will use the net proceeds received by it from the sale of the Securities in the manner specified in the Registration
Statement, the General Disclosure Package and the Prospectus under “Use of Proceeds.”

(h) Listing. The Company will use its reasonable best efforts to effect and maintain the listing of the Common Stock (including the Securities) on the
NYSE.

(i) Restriction on Sale of Securities. During a period of 180 days from the date of the Prospectus, the Company will not, without the prior written
consent of Merrill Lynch and Piper Jaffray, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, lend or otherwise dispose of or transfer, request or demand that the Company files a
registration statement related to or otherwise transfer or dispose of any shares of Common Stock or Common Units or any securities convertible into or
exercisable or exchangeable for shares of Common Stock or Common Units or (ii) enter into any swap or other agreement that transfers, in whole or in part,
the economic consequence of ownership of the shares of Common Stock or Common Units, whether any such swap or transaction described in clause (i) or
(ii) above is to be settled by delivery of Common Stock, Common Units or other securities, in cash or otherwise. The foregoing sentence shall not apply to
(A) the Securities to be sold hereunder, (B) any shares of Common Stock or Common Units issued by the Company upon the exercise of an option or warrant
or the conversion of a security outstanding on the date hereof and referred to in the Registration Statement, the General Disclosure Package and the
Prospectus, (C) any shares of Common Stock or Common Units issued or options to purchase Common Stock or Common Units
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granted pursuant to existing employee benefit plans of the Company referred to in the Registration Statement, the General Disclosure Package and the
Prospectus, including, for the avoidance of doubt, the Company’s 2017 Long-Term Incentive Plan, (D) any shares of Common Stock or Common Units issued
pursuant to any non-employee director stock plan or dividend reinvestment plan referred to in the Registration Statement, the General Disclosure Package and
the Prospectus, or (E) any shares of Common Stock or Common Units or any securities convertible to or exchangeable for or repayable with shares of
Common Stock or Common Units issued in connection with an acquisition, business combination or joint venture, provided that the aggregate number of
shares of Common Stock or Common Units issued for such purposes during the 180 days after the date of the Prospectus shall not exceed 5% of the total
number of shares of Common Stock issued and outstanding at the Closing Time, and provided further, that the Company causes each recipient of such shares
of Common Stock or Common Units to execute and deliver a lock-up agreement as described in Section 5(k) hereof.

(G) Lock-Up Waiver Press Release. If Merrill Lynch and Piper Jaffray, in their sole discretion, agree to release or waive the restrictions set forth in a
lock-up agreement described in Section 5(k) hereof for an officer or director of the Company and provide the Company with notice of the impending release
or waiver at least three business days before the effective date of the release or waiver, then the Company agrees to announce the impending release or waiver
by a press release substantially in the form of Exhibit D hereto through a major news service at least two business days before the effective date of the release
or waiver.

(k) Reporting Requirements. The Company, during the period when a Prospectus relating to the Securities is (or, but for the exception afforded by
Rule 172, would be) required to be delivered under the 1933 Act, will file all documents required to be filed with the Commission pursuant to the 1934 Act
within the time periods required by the 1934 Act and 1934 Act Regulations. Additionally, the Company shall report the use of proceeds from the issuance of
the Securities as may be required under Rule 463 under the 1933 Act.

() Issuer Free Writing Prospectuses. Each of the Company and each Selling Stockholder agrees that, unless it obtains the prior written consent of the
Representatives, it will not make any offer relating to the Securities that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute
a “free writing prospectus,” or a portion thereof, required to be filed by the Company with the Commission or retained by the Company under Rule 433;
provided that the Representatives will be deemed to have consented to the Issuer Free Writing Prospectuses listed on Schedule C-2 hereto and any “road show
that is a written communication” within the meaning of Rule 433(d)(8)(i) that has been reviewed by the Representatives. Each of the Company and each
Selling Stockholder represents that it has treated or agrees that it will treat each such free writing prospectus consented to, or deemed consented to, by the
Representatives as an “issuer free writing prospectus,” as defined in Rule 433, and that it has complied and will comply with the applicable requirements of
Rule 433 with respect thereto, including timely filing with the Commission where required, legending and record keeping. If at any time following issuance
of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or
would conflict with the information contained in the Registration Statement, any preliminary prospectus or the Prospectus or included or would include an
untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances existing at that subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly amend or
supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

(m) Compliance with FINRA Rules. The Company hereby agrees that it will ensure that the Reserved Securities will be restricted as required by
FINRA or the FINRA rules from sale, transfer,
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assignment, pledge or hypothecation for a period of three months following the date of this Agreement. The Underwriters will notify the Company as to
which persons will need to be so restricted. At the request of the Underwriters, the Company will direct the transfer agent to place a stop transfer restriction
upon such securities for such period of time. Should the Company release, or seek to release, from such restrictions any of the Reserved Securities, the
Company agrees to reimburse the Underwriters for any reasonable expenses (including, without limitation, legal expenses) they incur in connection with such
release.

(n) Testing-the-Waters Materials. If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or occurs
an event or development as a result of which such Written Testing-the-Waters Communication included or would include an untrue statement of a material
fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances existing at that
subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly amend or supplement, at its own expense, such
Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.

(o) Emerging Growth Company Status. The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth
Company at any time prior to the later of (i) completion of the distribution of the Securities within the meaning of the 1933 Act and (ii) completion of the
180-day restricted period referred to in Section 3(i).

(p) U.S. Person Status. Each Selling Stockholder will inform the Company in writing if on or before the Closing Time if it is not a U.S. person for
U.S. federal income tax purposes.

(@) Tax Certificate. If any Selling Stockholder informs the Company in writing that it is not a U.S. person for U.S. federal income tax purposes, the
Company will deliver to the Representatives, on or before the Closing Time, (i) a certificate with respect to the Company’s status as a “United States real
property holding corporation,” dated not more than 30 days prior to the Closing Time, as described in Treasury Regulations Sections 1.897-2(h) and
1.1445-2(c)(3), and (ii) proof of provision to the Internal Revenue Service (“IRS”) of the required notice, as described in Treasury Regulations 1.897-2(h)(2).

SECTION 4. Payment of Expenses.

(a) Expenses. The Company will pay or cause to be paid all expenses incident to the performance of its obligations under this Agreement, including
(i) the preparation, printing and filing of the Registration Statement (including financial statements and exhibits) as originally filed and each amendment
thereto, (ii) the preparation, printing and delivery to the Underwriters of copies of each preliminary prospectus, each Issuer Free Writing Prospectus and the
Prospectus and any amendments or supplements thereto and any costs associated with electronic delivery of any of the foregoing by the Underwriters to
investors, (iii) the preparation, issuance and delivery of the certificates for the Securities to the Underwriters, including any stock or other transfer taxes and
any stamp or other duties payable upon the sale, issuance or delivery of the Securities to the Underwriters, if any, (iv) the fees and disbursements of the
Company’s counsel, accountants and other advisors, (v) the qualification of the Securities under securities laws in accordance with the provisions of
Section 3(e) hereof, including filing fees and the reasonable fees and disbursements of counsel for the Underwriters in connection therewith and in connection
with the preparation of the Blue Sky Memorandum and any supplement thereto, (vi) the fees and expenses of any transfer agent or registrar for the Securities,
(vii) the costs and expenses of the Company relating to investor presentations on any “road show” undertaken in connection with the marketing of the
Securities, including without limitation, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants
engaged in connection with the road show
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presentations, travel and lodging expenses of the representatives and officers of the Company and any such consultants (for the avoidance of doubt, travel and
lodging expenses of the Underwriters shall be paid by the Underwriters), and 50% of the cost of aircraft and other transportation chartered in connection with
the road show (and the Underwriters shall pay 50% of the cost of such aircraft or other transportation chartered in connection with the road show), (viii) the
filing fees incident to, and the reasonable fees and disbursements of counsel to the Underwriters in connection with, the review by FINRA of the terms of the
sale of the Securities (such fees and disbursements of counsel not to exceed $[®]), (ix) the fees and expenses incurred in connection with the listing of the
Securities on the NYSE and (x) the costs and expenses (including, without limitation, any damages or other amounts payable in connection with legal or
contractual liability) associated with the reforming of any contracts for sale of the Securities made by the Underwriters caused by a breach of the

counsel for the Underwriters, in connection with matters related to the Reserved Securities which are designated by the Company for sale to Invitees and

(xii) the fees and expenses of the QIU.

(b) Expenses of the Selling Stockholders. The Selling Stockholders, jointly and severally, will pay all expenses incident to the performance of their
respective obligations under, and the consummation of the transactions contemplated by, this Agreement, including (i) any stamp and other duties and stock
and other transfer taxes, if any, payable upon the sale of the Securities to the Underwriters and their transfer between the Underwriters pursuant to an
agreement between such Underwriters, and (ii) the fees and disbursements of their respective counsel and other advisors.

(c) Termination of Agreement. If this Agreement is terminated by the Representatives in accordance with the provisions of Section 5, Section 9(a)(i)
or (iii), Section 10 (but only with respect to non-defaulting Underwriters) or Section 11 hereof, the Company and the Selling Stockholders shall reimburse the
Underwriters for all of their reasonable, documented out of pocket expenses, including the reasonable fees and disbursements of counsel for the Underwriters.
If the Company is required to make any payments to the Underwriters under this Section 4 because of any Selling Stockholder’s refusal, inability or failure to
satisfy any condition to the obligations of the Underwriters set forth in Section 5, then the Selling Stockholders pro rata in proportion to the percentage of

Securities to be sold by each shall reimburse the Company on demand for all amounts so paid.

(d) Allocation of Expenses. The provisions of this Section shall not affect any agreement that the Company and the Selling Stockholders may make
for the sharing of such costs and expenses.

SECTION 5. Conditions of Underwriters’ Obligations. The obligations of the several Underwriters hereunder are subject to the accuracy of the
representations and warranties of the Company and the Selling Stockholders contained herein or in certificates of any officer of the Company or any of its
subsidiaries or on behalf of any Selling Stockholder delivered pursuant to the provisions hereof, to the performance by the Company and each Selling
Stockholder of their respective covenants and other obligations hereunder, and to the following further conditions:

(a) Effectiveness of Registration Statement; Rule 430A Information. The Registration Statement, including any Rule 462(b) Registration Statement,
has become effective and, at the Closing Time, no stop order suspending the effectiveness of the Registration Statement or any post-effective amendment
thereto has been issued under the 1933 Act, no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no
proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge, contemplated; and the Company has complied
with each request (if any) from the Commission for additional information. A prospectus containing the Rule 430A Information shall have been filed with the
Commission in the manner and within the time frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment providing
such information shall have been filed with, and declared effective by, the Commission in accordance with the requirements of Rule 430A.
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(b) Opinion of Counsel for Company. At the Closing Time, the Representatives shall have received the opinion, dated the Closing Time, of Vinson &
Elkins L.L.P., counsel for the Company, in form and substance reasonably satisfactory to counsel for the Underwriters, together with signed or reproduced
copies of such letter for each of the other Underwriters to the effect set forth in Exhibit A hereto.

(c) Opinion of Counsel for the Selling Stockholders. At the Closing Time, the Representatives shall have received the opinion, dated the Closing
Time, of Vinson & Elkins L.L.P., counsel for the Selling Stockholders, in form and substance reasonably satisfactory to counsel for the Underwriters, together
with signed or reproduced copies of such letter for each of the other Underwriters to the effect set forth in Exhibit B hereto and to such further effect as
counsel to the Underwriters may reasonably request.

(d) Opinion of Counsel for Underwriters. At the Closing Time, the Representatives shall have received the opinion, dated the Closing Time, of
Andrews Kurth Kenyon LLP, counsel for the Underwriters, together with signed or reproduced copies of such letter for each of the other Underwriters. Such
counsel may state that, insofar as such opinion involves factual matters, they have relied, to the extent they deem proper, upon certificates of officers and
other representatives of the Company and its subsidiaries and certificates of public officials.

(e) Officers’ Certificate. At the Closing Time, there shall not have been, since the date hereof or since the respective dates as of which information is
given in the Registration Statement, the General Disclosure Package or the Prospectus, any material adverse change in the condition, financial or otherwise,
or in the earnings, management, business affairs or business prospects of the Company and its subsidiaries considered as one enterprise, whether or not
arising in the ordinary course of business, and the Representatives shall have received a certificate of the Chief Executive Officer or the President of the
Company and of the chief financial or chief accounting officer of the Company, dated the Closing Time, to the effect that (i) there has been no such material
adverse change, (ii) the representations and warranties of the Company in this Agreement are true and correct with the same force and effect as though
expressly made at and as of the Closing Time, (iii) the Company has complied with all agreements and satisfied all conditions on its part to be performed or
satisfied at or prior to the Closing Time, and (iv) no stop order suspending the effectiveness of the Registration Statement under the 1933 Act has been issued,
no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no proceedings for any of those purposes have
been instituted or are pending or, to their knowledge, contemplated.

(f) Certificate of Selling Stockholders. At the Closing Time, the Representatives shall have received a certificate of an Attorney-in-Fact on behalf of
each Selling Stockholder, dated the Closing Time, to the effect that (i) the representations and warranties of each Selling Stockholder in this Agreement are
true and correct with the same force and effect as though expressly made at and as of the Closing Time and (ii) each Selling Stockholder has complied with all
agreements and all conditions on its part to be performed under this Agreement at or prior to the Closing Time.

(g) Accountant’s Comfort Letter. At the time of the execution of this Agreement, the Representatives shall have received from
PricewaterhouseCoopers LLP letters, dated such date, in form and substance satisfactory to the Representatives, together with signed or reproduced copies of
such letters for each of the other Underwriters containing statements and information of the type ordinarily included in accountants’ “comfort letters” to
underwriters with respect to the financial statements and certain financial information contained in the Registration Statement, the General Disclosure
Package and the Prospectus.
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(h) Bring-down Comfort Letter. At the Closing Time, the Representatives shall have received from PricewaterhouseCoopers LLP a letter, dated as of
the Closing Time, to the effect that they reaffirm the statements made in the letter furnished pursuant to subsection (g) of this Section, except that the
specified date referred to shall be a date not more than three business days prior to the Closing Time.

(i) Approval of Listing. At the Closing Time, the Securities shall have been approved for listing on the NYSE, subject only to official notice of
issuance.

(G) No Objection. FINRA has confirmed that it has not raised any objection with respect to the fairness and reasonableness of the underwriting terms
and arrangements relating to the offering of the Securities.

(k) Lock-up Agreements. At the date of this Agreement, the Representatives shall have received an agreement substantially in the form of Exhibit C
hereto signed by the persons listed on Schedule D hereto.

() Rating of Securities. Neither the Company nor its subsidiaries have any debt securities or preferred stock that are rated by any “nationally
recognized statistical rating agency” (as defined in Section 3(a)(62) of the 1934 Act).

(m) Conditions to Purchase of Option Securities. In the event that the Underwriters exercise their option provided in Section 2(b) hereof to purchase
all or any portion of the Option Securities, the representations and warranties of the Company and the Selling Stockholders contained herein and the
statements in any certificates furnished by the Company, any of its subsidiaries and the Selling Stockholders hereunder shall be true and correct as of each
Date of Delivery and, at the relevant Date of Delivery, the Representatives shall have received:

(i) Officers’ Certificate. A certificate, dated such Date of Delivery, of the President or a Vice President of the Company and of the chief
financial or chief accounting officer of the Company confirming that the certificate delivered at the Closing Time pursuant to Section 5(e) hereof
remains true and correct as of such Date of Delivery.

(ii) Certificate of Selling Stockholders. A certificate, dated such Date of Delivery, of an Attorney-in-Fact on behalf of each Selling Stockholder
confirming that the certificate delivered at the Closing Time pursuant to Section 5(f) remains true and correct as of such Date of Delivery.

(iii) Opinion of Counsel for Company. If requested by the Representatives, the opinion of Vinson & Elkins L.L.P., counsel for the Company, in
form and substance satisfactory to counsel for the Underwriters, dated such Date of Delivery, relating to the Option Securities to be purchased on such
Date of Delivery and otherwise to the same effect as the opinion required by Section 5(b) hereof.

(iv) Opinion of Counsel for the Selling Stockholders. If requested by the Representatives, the opinion of Vinson & Elkins L.L.P., counsel for
the Selling Stockholders, in form and substance satisfactory to counsel for the Underwriters, dated such Date of Delivery, relating to the Option
Securities to be purchased on such Date of Delivery and otherwise to the same effect as the opinion required by Section 5(c) hereof.
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(v) Opinion of Counsel for Underwriters. If requested by the Representatives, the opinion of Andrews Kurth Kenyon LLP, counsel for the
Underwriters, dated such Date of Delivery, relating to the Option Securities to be purchased on such Date of Delivery and otherwise to the same effect
as the opinion required by Section 5(d) hereof.

(vi) Bring-down Comfort Letter. If requested by the Representatives, a letter from PricewaterhouseCoopers LLP, in form and substance
satisfactory to the Representatives and dated such Date of Delivery, substantially in the same form and substance as the letter furnished to the
Representatives pursuant to Section 5(g) hereof, except that the “specified date” in the letter furnished pursuant to this paragraph shall be a date not
more than three business days prior to such Date of Delivery.

(n) Additional Documents. At the Closing Time and at each Date of Delivery (if any) counsel for the Underwriters shall have been furnished with
such documents and opinions as they may require for the purpose of enabling them to pass upon the issuance and sale of the Securities as herein
contemplated, or in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any of the conditions, herein contained;
and all proceedings taken by the Company and the Selling Stockholders in connection with the issuance and sale of the Securities as herein contemplated
shall be satisfactory in form and substance to the Representatives and counsel for the Underwriters.

(o) Termination of Agreement. If any condition specified in this Section shall not have been fulfilled when and as required to be fulfilled, this
Agreement, or, in the case of any condition to the purchase of Option Securities on a Date of Delivery which is after the Closing Time, the obligations of the
several Underwriters to purchase the relevant Option Securities, may be terminated by the Representatives by notice to the Company and the Selling
Stockholders at any time at or prior to Closing Time or such Date of Delivery, as the case may be, and such termination shall be without liability of any party

force and effect.

SECTION 6. Indemnification.

(a) Indemnification of Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its directors, its officers, its affiliates (as
such term is defined in Rule 501(b) under the 1933 Act (each, an “Affiliate™)), its selling agents and each person, if any, who controls any Underwriter within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement (or any amendment thereto), including the Rule 430A Information, or the omission
or alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or arising out
of any untrue statement or alleged untrue statement of a material fact included (A) in any preliminary prospectus, any Issuer Free Writing Prospectus,
any Written Testing-the-Waters Communication, the General Disclosure Package or the Prospectus (or any amendment or supplement thereto), or
(B) in any materials or information provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of
the Securities (“Marketing Materials”), including any roadshow or investor presentations made to investors by the Company (whether in person or
electronically), or the omission or alleged omission in any preliminary prospectus, Issuer Free Writing Prospectus, any Written Testing-the-Waters
Communication, Prospectus or in any Marketing Materials of a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading;
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(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in
settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of any claim
whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission; provided that (subject to Section 6(e)
below) any such settlement is effected with the written consent of the Company and the Selling Stockholders;

(iii) against any and all expense whatsoever, as incurred (including the reasonable fees and disbursements of counsel chosen by the
Representatives), reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission, to the extent that any such expense is not paid under (i) or (ii) above;

provided, however, that this Section 6 shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue statement or
omission or alleged untrue statement or omission made in the Registration Statement (or any amendment thereto), including the Rule 430A Information, the
General Disclosure Package or the Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with the Underwriter
Information.

(b) Indemnification of Underwriters by Selling Stockholders. Each Selling Stockholder, severally and not jointly, agrees to indemnify and hold
harmless each Underwriter, its Affiliates and selling agents and each person, if any, who controls any Underwriter within the meaning of Section 15 of the
1933 Act or Section 20 of the 1934 Act to the extent and in the manner set forth in clauses (a)(i), (ii) and (iii) above and in Section 6(f) provided that each
Selling Stockholder shall be liable only to the extent that such untrue statement or alleged untrue statement or omission or alleged omission has been made in
the Registration Statement, any preliminary prospectus, the General Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any
Issuer Free Writing Prospectus in reliance upon and in conformity with the Selling Stockholder Information; provided, further, that the liability under this
subsection of each Selling Stockholder shall be limited to an amount equal to the aggregate gross proceeds after underwriting commissions and discounts, but
before expenses, to such Selling Stockholder from the sale of Securities sold by such Selling Stockholder hereunder.

(c) Indemnification of Company, Directors and Officers and Selling Stockholders. Each Underwriter severally agrees to indemnify and hold harmless
the Company, its directors, each of its officers who signed the Registration Statement, and each person, if any, who controls the Company within the meaning
of Section 15 of the 1933 Act or Section 20 of the 1934 Act, and each Selling Stockholder and each person, if any, who controls any Selling Stockholder
within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage and expense described in the
indemnity contained in subsection (a) of this Section, as incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or
omissions, made in the Registration Statement (or any amendment thereto), including the Rule 430A Information, the General Disclosure Package or the
Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with the Underwriter Information.

(d) Actions against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably practicable to each indemnifying party
of any action commenced against it in respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall not relieve
such indemnifying party from any liability hereunder to the extent it is not materially prejudiced as a result thereof and in any event shall not relieve it from
any liability which it may have otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to
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Section 6(a) and 6(b) above, counsel to the indemnified parties shall be selected by the Representatives, and, in the case of parties indemnified pursuant to
Section 6(c) above, counsel to the indemnified parties shall be selected by the Company. An indemnifying party may participate at its own expense in the
defense of any such action; provided, however, that counsel to the indemnifying party shall not (except with the consent of the indemnified party) also be
counsel to the indemnified party. In no event shall the indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any local
counsel) separate from their own counsel for all indemnified parties in connection with any one action or separate but similar or related actions in the same
jurisdiction arising out of the same general allegations or circumstances; provided, that, if indemnity is sought pursuant to Section 6(f), then, in addition to the
fees and expenses of such counsel for the indemnified parties, the indemnifying party shall be liable for the reasonable fees and expenses of not more than one
counsel (in addition to any local counsel) separate from its own counsel and that of the other indemnified parties for the QIU in its capacity as a “qualified
independent underwriter” and all persons, if any, who control the QIU within the meaning of Section 15 of the 1933 Act or Section 20 of 1934 Act in
connection with any one action or separate but similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances
if, in the reasonable judgment of the QIU, there may exist a conflict of interest between the QIU and the other indemnified parties. Any such separate counsel
for the QIU and such control persons of the QIU shall be designated in writing by the QIU. No indemnifying party shall, without the prior written consent of
the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under
this Section 6 or Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement, compromise or
consent (i) includes an unconditional release of each indemnified party from all liability arising out of such litigation, investigation, proceeding or claim and
(ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.

(e) Settlement without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an indemnifying party to reimburse
the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by
settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party shall have received
notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed
such indemnified party in accordance with such request prior to the date of such settlement.

(f) Indemnification of QIU. In addition to and without limitation of the Company’s and each Selling Stockholder’s obligation to indemnify Tudor,
Pickering, Holt & Co. Securities, Inc. as an Underwriter, the Company and each Selling Stockholder also agree, jointly and severally, to indemnify and hold
harmless the QIU, its Affiliates and selling agents and each person, if any, who controls the QIU within the meaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act, from and against any and all loss, liability, claim, damage and expense whatsoever, as incurred, incurred as a result of the QIU’s
participation as a “qualified independent underwriter” within the meaning of Rule 2720 in connection with the offering of the Securities.

(g) Indemnification for Reserved Securities. In connection with the offer and sale of the Reserved Securities, the Company agrees to indemnify and
hold harmless the Underwriters, their Affiliates and selling agents and each person, if any, who controls any Underwriter within the meaning of either
Section 15 of the 1933 Act or Section 20 of the 1934 Act, from and against any and all loss, liability, claim, damage and expense (including, without
limitation, any legal or other expenses
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reasonably incurred in connection with defending, investigating or settling any such action or claim), as incurred, (i) arising out of the violation of any
applicable laws or regulations of foreign jurisdictions where Reserved Securities have been offered, (ii) arising out of any untrue statement or alleged untrue
statement of a material fact contained in any prospectus wrapper or other material prepared by or with the consent of the Company for distribution to Invitees
in connection with the offering of the Reserved Securities or caused by any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, (iii) caused by the failure
of any Invitee to pay for and accept delivery of Reserved Securities which have been orally confirmed for purchase by any Invitee by 11:59 P.M. (New York
City time) on the date of this Agreement or (iv) related to, or arising out of or in connection with, the offering of the Reserved Securities. The Company shall
reimburse the Underwriters promptly upon demand for any legal or other expenses reasonably incurred by them in connection with investigating or defending
or preparing to defend against any such loss, liability, claim, damage or expense as such expenses are incurred.

(h) Other Agreements with Respect to Indemnification. The provisions of this Section shall not affect any agreement among the Company and the
Selling Stockholders with respect to indemnification.

SECTION 7. Contribution. If the indemnification provided for in Section 6 hereof is for any reason unavailable to or insufficient to hold harmless an
indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute to the
aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such indemnified party, as incurred, (i) in such proportion as is
appropriate to reflect the relative benefits received by the Company and the Selling Stockholders, on the one hand, and the Underwriters, on the other hand,
from the offering of the Securities pursuant to this Agreement or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company and the Selling
Stockholders, on the one hand, and of the Underwriters, on the other hand, in connection with the statements or omissions, or in connection with any violation
of the nature referred to in Section 6(g) hereof, which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable
considerations.

The relative benefits received by the Company and the Selling Stockholders, on the one hand, and the Underwriters, on the other hand, in connection
with the offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the
offering of the Securities pursuant to this Agreement (before deducting expenses) received by the Company and the Selling Stockholders, on the one hand,
and the total underwriting discount received by the Underwriters, on the other hand, in each case as set forth on the cover of the Prospectus, bear to the
aggregate initial public offering price of the Securities as set forth on the cover of the Prospectus.

The relative fault of the Company and the Selling Stockholders, on the one hand, and the Underwriters, on the other hand, shall be determined by
reference to, among other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material
fact relates to information supplied by the Company or the Selling Stockholders or by the Underwriters and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission or any violation of the nature referred to in Section 6(g) hereof.

The Company, the Selling Stockholders and the Underwriters agree that Tudor, Pickering, Holt & Co. Securities, Inc. will not receive any additional
benefits hereunder for serving as the QIU in connection with the offering and sale of the Securities.
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The Company, the Selling Stockholders and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7
were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does
not take account of the equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities, claims, damages and expenses
incurred by an indemnified party and referred to above in this Section 7 shall be deemed to include any legal or other expenses reasonably incurred by such
indemnified party in investigating, preparing or defending against any litigation, or any investigation or proceeding by any governmental agency or body,
commenced or threatened, or any claim whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission.

Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute any amount in excess of the underwriting commissions
received by such Underwriter in connection with the Shares underwritten by it and distributed to the public.

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation.

For purposes of this Section 7, each person, if any, who controls an Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the
1934 Act and each Underwriter’s Affiliates and selling agents shall have the same rights to contribution as such Underwriter, and each director of the
Company, each officer of the Company who signed the Registration Statement, and each person, if any, who controls the Company or any Selling Stockholder
within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the Company or such Selling
Stockholder, as the case may be. The Underwriters’ respective obligations to contribute pursuant to this Section 7 are several in proportion to the number of
Initial Securities set forth opposite their respective names in Schedule A hereto and not joint.

The provisions of this Section shall not affect any agreement among the Company and the Selling Stockholders with respect to contribution.

SECTION 8. Representations, Warranties and Agreements to Survive. All representations, warranties and agreements contained in this Agreement or
in certificates of officers of the Company or any of its subsidiaries or the Selling Stockholders submitted pursuant hereto, shall remain operative and in full
force and effect regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling agents, any person controlling any
Underwriter, its officers or directors, any person controlling the Company or any person controlling any Selling Stockholder and (ii) delivery of and payment
for the Securities.

SECTION 9. Termination of Agreement.

(a) Termination. The Representatives may terminate this Agreement, by notice to the Company and the Selling Stockholders, at any time at or prior to
the Closing Time (i) if there has been, in the judgment of the Representatives, since the time of execution of this Agreement or since the respective dates as of
which information is given in the Registration Statement, the General Disclosure Package or the Prospectus, any material adverse change or any development
involving a prospective material adverse change in the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the
Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business, or (ii) if there has occurred any material
adverse change in the financial markets in the United States or the international financial markets, any outbreak of hostilities or escalation thereof or other
calamity or crisis or any change or development involving a prospective change in national or

31



international political, financial or economic conditions, in each case the effect of which is such as to make it, in the judgment of the Representatives,
impracticable or inadvisable to proceed with the completion of the offering or to enforce contracts for the sale of the Securities, or (iii) if trading in any
securities of the Company has been suspended or materially limited by the Commission or the NYSE or (iv) if trading generally on the NYSE MKT or the
NYSE or in the Nasdaq Global Market has been suspended or materially limited, or minimum or maximum prices for trading have been fixed, or maximum
ranges for prices have been required, by any of said exchanges or by order of the Commission, FINRA or any other governmental authority, or (v) a material
disruption has occurred in commercial banking or securities settlement or clearance services in the United States or with respect to Clearstream or Euroclear
systems in Europe, or (vi) if a banking moratorium has been declared by either Federal or New York authorities.

(b) Liabilities. If this Agreement is terminated pursuant to this Section, such termination shall be without liability of any party to any other party

effect.

SECTION 10. Default by One or More of the Underwriters. If one or more of the Underwriters shall fail at the Closing Time or a Date of Delivery to
purchase the Securities which it or they are obligated to purchase under this Agreement (the “Defaulted Securities”), the Representatives shall have the right,
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or any other underwriters, to purchase all, but not less
than all, of the Defaulted Securities in such amounts as may be agreed upon and upon the terms herein set forth; if, however, the Representatives shall not
have completed such arrangements within such 24-hour period, then:

(i) if the number of Defaulted Securities does not exceed 10% of the number of Securities to be purchased on such date, each of the
non-defaulting Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in the proportions that their respective
underwriting obligations hereunder bear to the underwriting obligations of all non-defaulting Underwriters, or

(i) if the number of Defaulted Securities exceeds 10% of the number of Securities to be purchased on such date, each of the non-defaulting
Underwriters shall have the right to purchase all, but shall not have the obligation to purchase any, of the Defaulted Securities, and if such
non-defaulting Underwriters do not elect to purchase all of the Defaulted Securities, this Agreement or, with respect to any Date of Delivery which
occurs after the Closing Time, the obligation of the Underwriters to purchase, and the Company to sell, the Option Securities to be purchased and sold
on such Date of Delivery shall terminate without liability on the part of any non-defaulting Underwriter.

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in respect of its default.

In the event of any such default which does not result in a termination of this Agreement or, in the case of a Date of Delivery which is after the Closing
Time, which does not result in a termination of the obligation of the Underwriters to purchase and the Company to sell the relevant Option Securities, as the
case may be, either the (i) Representatives or (ii) the Company and any Selling Stockholder shall have the right to postpone Closing Time or the relevant Date
of Delivery, as the case may be, for a period not exceeding seven days in order to effect any required changes in the Registration Statement, the General
Disclosure Package or the Prospectus or in any other documents or arrangements. As used herein, the term “Underwriter” includes any person substituted for
an Underwriter under this Section 10.
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SECTION 11. Default by one or more of the Selling Stockholders or the Company. (a)] If a Selling Stockholder shall fail at the Closing Time or a
Date of Delivery, as the case may be, to sell and deliver the number of Securities which such Selling Stockholder or Selling Stockholders are obligated to sell
hereunder, and the remaining Selling Stockholders do not exercise the right hereby granted to increase, pro rata or otherwise, the number of Securities to be
sold by them hereunder to the total number to be sold by all Selling Stockholders as set forth in Schedule B hereto, then the Underwriters may, at option of the
Representatives, by notice from the Representatives to the Company and the non-defaulting Selling Stockholders, either (i) terminate this Agreement without

(ii) elect to purchase the Securities which the non-defaulting Selling Stockholders and the Company have agreed to sell hereunder. No action taken pursuant
to this Section 11 shall relieve any Selling Stockholder so defaulting from liability, if any, in respect of such default.

In the event of a default by any Selling Stockholder as referred to in this Section 11, each of the Representatives, the Company and the non-defaulting
Selling Stockholders shall have the right to postpone the Closing Time or any Date of Delivery, as the case may be, for a period not exceeding seven days in
order to effect any required change in the Registration Statement, the General Disclosure Package or the Prospectus or in any other documents or
arrangements.

(b) If the Company shall fail at the Closing Time or a Date of Delivery, as the case may be, to sell the number of Securities that it is obligated to sell
hereunder, then this Agreement shall terminate without any liability on the part of any non-defaulting party; provided, however, that the provisions of

any, in respect of such default.

SECTION 12. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted by any standard form of telecommunication. Notices to the Underwriters shall be directed to Merrill Lynch at One Bryant Park, New York, New
York 10036, attention of Syndicate Department (facsimile: (646) 855-3073), with a copy to ECM Legal (facsimile: (212) 230-8730); Piper Jaffray & Co. at
800 Nicollet Mall, Suite 1200, Minneapolis, Minnesota 55402 (facsimile: (612) 303-1070); notices to the Company shall be directed to it at 1415 Louisiana
Street, Suite 2900, Houston, Texas 77002, attention of General Counsel; and notices to the Selling Stockholders shall be directed to [e], attention of [e].

SECTION 13. No Advisory or Fiduciary Relationship. Each of the Company and each Selling Stockholder acknowledges and agrees that (a) the
purchase and sale of the Securities pursuant to this Agreement, including the determination of the initial public offering price of the Securities and any related
discounts and commissions, is an arm’s-length commercial transaction between the Company and the Selling Stockholders, on the one hand, and the several
Underwriters, on the other hand, (b) in connection with the offering of the Securities and the process leading thereto, each Underwriter is and has been acting
solely as a principal and is not the agent or fiduciary of the Company, any of its subsidiaries or any Selling Stockholder, or its respective stockholders,
equityholders, creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor of the
Company or any Selling Stockholder with respect to the offering of the Securities or the process leading thereto (irrespective of whether such Underwriter has
advised or is currently advising the Company, any of its subsidiaries or any Selling Stockholder on other matters) and no Underwriter has any obligation to
the Company or any Selling Stockholder with respect to the offering of the Securities except the obligations expressly set forth in this Agreement, (d) the
Underwriters and their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of each of the
Company and each Selling Stockholder, and (e) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the
offering of the Securities and the Company and each of the Selling Stockholders has consulted its own respective legal, accounting, regulatory and tax
advisors to the extent it deemed appropriate.
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SECTION 14. Parties. This Agreement shall each inure to the benefit of and be binding upon the Underwriters, the Company and the Selling
Stockholders and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or
corporation, other than the Underwriters, the Company and the Selling Stockholders and their respective successors and the controlling persons and officers
and directors referred to in Sections 6 and 7 and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of
the Underwriters, the Company and the Selling Stockholders and their respective successors, and said controlling persons and officers and directors and their
heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Securities from any Underwriter shall be deemed
to be a successor by reason merely of such purchase.

SECTION 15. Trial by Jury. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates),
each of the Selling Stockholders and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

SECTION 16. GOVERNING LAW. THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED
TO THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF, THE STATE OF NEW YORK
WITHOUT REGARD TO ITS CHOICE OF LAW PROVISIONS.

SECTION 17. Consent to Jurisdiction; Waiver of Immunity. Any legal suit, action or proceeding arising out of or based upon this Agreement or the
transactions contemplated hereby (“Related Proceedings™) shall be instituted in (i) the federal courts of the United States of America located in the City and
County of New York, Borough of Manhattan or (ii) the courts of the State of New York located in the City and County of New York, Borough of Manhattan
(collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the
enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or
proceeding. Service of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of process for any
suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit,
action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such
suit, action or other proceeding brought in any such court has been brought in an inconvenient forum.

SECTION 18. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. EXCEPT AS OTHERWISE SET FORTH HEREIN,
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.

SECTION 19. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all
such counterparts shall together constitute one and the same Agreement.
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SECTION 20. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.

(Signature Page Follows)
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company and the Attorney-in-Fact for the
Selling Stockholders a counterpart hereof, whereupon this instrument, along with all counterparts, will become a binding agreement among the Underwriters,
the Company and the Selling Stockholders in accordance with its terms.

Sincerely,

QUINTANA ENERGY SERVICES INC.

By

Name:
Title:

[e]

As Attorney-in-Fact acting on behalf of
the Selling Stockholders named in
Schedule B hereto

By

Name:
Title:

Quintana Energy Services Inc. Underwriting Agreement



CONFIRMED AND ACCEPTED,
as of the date first above written:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
PIPER JAFFRAY & CO.

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By
Name:
Title:

By: PIPER JAFFRAY & CO.

By
Name:
Title:

For themselves and as Representatives of the other Underwriters named in Schedule A hereto.

Quintana Energy Services Inc. Underwriting Agreement



SCHEDULE A
The initial public offering price per share for the Securities shall be $[e].

The purchase price per share for the Securities to be paid by the several Underwriters shall be $[®], being an amount equal to the initial public offering price
set forth above less $[®] per share, subject to adjustment in accordance with Section 2(b) for dividends or distributions declared by the Company and payable
on the Initial Securities but not payable on the Option Securities.

Number of
Name of Underwriter Initial Securities

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Piper Jaffray & Co.

Barclays Capital Inc.

Citigroup Global Markets Inc.

Evercore Group L.L.C.

Tudor, Pickering, Holt & Co. Securities, Inc.

Stephens Inc.

Total [e]

SchA-1



SCHEDULE B

Maximum Number of Option
Securities to Be Sold

Quintana Energy Services Inc.
[Selling Stockholders]

Total

SchB-1



SCHEDULE C-1
Pricing Terms

1. The Company is selling [e] shares of Common Stock.

2. The Selling Stockholders have granted an option to the Underwriters, severally and not jointly, to purchase up to an additional [e] shares of Common
Stock.

3. The initial public offering price per share for the Securities shall be $[e].

SchC-1



SCHEDULE C-2

Free Writing Prospectuses

[SPECIFY EACH ISSUER GENERAL USE FREE WRITING PROSPECTUS]
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SCHEDULE C-3
List of Written Testing-the-Water Communications

Testing the Waters presentation dated August 2017
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SCHEDULE D
List of Persons and Entities Subject to Lock-up

Rogers Herndon

Christopher J. Baker

Keefer M. Lehner

Max L. Bouthillette

Corbin J. Robertson, Jr.

Dag Skindlo

Gunnar Eliassen

Dalton Boutté, Jr.

Rocky L. Duckworth

Archer Holdco LL.C

Geveran Blocker LL.C

QES Holdco LLC

Robertson QES Investment LLC
Quintana Energy Partners, L.P.
Quintana Energy Fund-FI, L.P.
Quintana Energy Fund-TE, L.P.
Geveran Investments Limited
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Exhibit A

FORM OF OPINION OF COMPANY’S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)

1. The Company has been duly incorporated and is validly existing as a corporation, and is in good standing under the laws of the State of
Delaware, with the corporate power and authority to own or lease, as the case may be, and to operate its properties and conduct its business as
described in the Registration Statement, the General Disclosure Package and the Final Prospectus; and is duly qualified to do business as a foreign
corporation and is in good standing in the State of Texas.

2. Quintana Energy Services LP is validly existing as a limited partnership and in good standing under the laws of the State of Delaware, with
the limited partnership power and authority to own or lease, as the case may be, and to operate its properties and conduct its business as described in the
Registration Statement, the General Disclosure Package and the Final Prospectus, and is duly qualified to do business as a foreign limited partnership
and is in good standing in the State of Texas.

3. QES Energy Services GP LLC is validly existing as a limited liability company and in good standing under the laws of the State of
Delaware, with the limited liability company power and authority to own or lease, as the case may be, and to operate its properties and conduct its
business as described in the Registration Statement, the General Disclosure Package and the Final Prospectus, and is duly qualified to do business as a
foreign limited liability company and is in good standing in the State of Texas.

4. QES Holdco LLC is validly existing as a limited liability company and in good standing under the laws of the State of Delaware, with the
limited liability company power and authority to own or lease, as the case may be, and to operate its properties and conduct its business as described in
the Registration Statement, the General Disclosure Package and the Final Prospectus, and is duly qualified to do business as a foreign limited liability
company and is in good standing in the State of Texas.

5. The Company owns such limited liability company interests of QES Holdco LLC and such limited partnership interests of Quintana Energy
Services LP as are described in the Registration Statement, the General Disclosure Package and the Final Prospectus; and the Company owns such
interests in QES Holdco LLC and Quintana Energy Services LP free and clear of all liens, defects, encumbrances, equities or claims (“Liens”) (other
than Liens arising under or in connection with the Credit Agreement, Term Loan or New Credit Agreement as described in the Registration Statement,
the General Disclosure Package, and the Final Prospectus) (A) in respect of which a financing statement under the Uniform Commercial Code of the
States of Delaware or Texas naming the Company as debtor is on file in the office of the Secretaries of State of the State of Delaware and the State of
Texas as of [e], 2018 or (B) otherwise known to us, without independent investigation other than those created by or arising under the Delaware
Limited Liability Company Act (“Delaware LLC Act”) or the Delaware Revised Uniform Limited Partnership Act (“Delaware Limited Partnership
Act”).

6. The Offered Securities to be issued and sold by the Company to the Underwriters under the Underwriting Agreement have been duly
authorized in accordance with the Amended and Restated Certificate of Incorporation of the Company (the “Certificate of Incorporation”) and the
Amended and Restated Bylaws of the Company (the “Bylaws,” and together with the Certificate of Incorporation, the “Governing Documents”) and,
when issued and delivered by the Company to the Underwriters upon payment therefor in accordance with the Underwriting Agreement, will be validly
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issued in accordance with the Governing Documents, free of preemptive rights under federal law, the Delaware General Corporation Law (the
“DGCL”) or the Governing Documents, fully paid and non-assessable; the Offered Securities to be sold by the Selling Stockholders in accordance with
the Underwriting Agreement have been duly authorized in accordance with the Governing Documents and validly issued in accordance with the
Governing Documents and are free of preemptive rights under federal law, the DGCL or the Governing Documents, fully paid and non-assessable.

7. Except as set forth in the General Disclosure Package and the Final Prospectus, there are no persons with registration rights or other similar
rights created pursuant to any agreement to have any securities registered pursuant to the Registration Statement or registered by the Company under
the Securities Act or otherwise; and, except as set forth in the General Disclosure Package and the Final Prospectus, no options, warrants or other rights
to purchase, agreements or other obligations to issue, or convert any obligations into or exchange any securities for, shares of capital stock of or
ownership interests in the Company created pursuant to any agreement filed as an exhibit to the Registration Statement are outstanding.

8. The execution and delivery of the Underwriting Agreement by the Company does not, and the performance by the Company of its
obligations under the Underwriting Agreement, the offering, issuance and sale of the Offered Securities pursuant to the terms of the Underwriting
Agreement and the application of the proceeds from the sale of the Offered Securities as described under “Use of Proceeds” in the Final Prospectus will
not, (a) result in a breach or default (or an event that, with notice or lapse of time or both, would constitute such an event) under any agreement that is
filed as an exhibit to the Registration Statement; (b) violate the provisions of the Certificate of Incorporation or the similar organizational documents of
the Company’s subsidiaries; (c) violate any federal, New York or Texas statute, rule or regulation applicable to the Company or the DGCL, the
Delaware Limited Partnership Act, or the Delaware LLC Act, or (d) result in the creation of any additional lien upon any property or assets of the
Company or its subsidiaries under the New Credit Agreement, except, with respect to clauses (a), (c) and (d), as would not, individually or in the
aggregate, reasonably be expected to materially impair the ability of the Company and its subsidiaries to consummate the Reorganization Transactions
or the transactions contemplated by the Underwriting Agreement in connection with the offering, issuance and sale of the Offered Securities by the
Company (a “Material Adverse Effect”); it being understood that we express no opinion in clause (c) of this paragraph (8) with respect to any federal
or state securities, blue sky or anti-fraud laws, rules or regulations.

9. The Underwriting Agreement has been duly authorized, executed and delivered by the Company.

10. Each of the Transaction Documents has been duly authorized, executed and delivered by the Company and constitutes a valid and legally
binding agreement of the Company, enforceable against the Company in accordance with its terms, except as enforceability may be limited (A) by
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
generally or by equitable principles (whether considered in a proceeding at law or in equity) relating to enforceability and (B) public policy, applicable
law relating to fiduciary duties and indemnification and an implied covenant of good faith and fair dealing.

11. No consent, approval, authorization or order of, registration or qualification with any federal or Texas or New York court or governmental
agency or any Delaware court or governmental agency acting pursuant to the DGCL is required to be obtained or made by the Company or its
subsidiaries for the execution, delivery and performance by the Company of the Underwriting
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Agreement, the compliance by the Company with the terms thereof and the issuance and sale of the Offered Securities by the Company being delivered
on the date hereof pursuant to the Underwriting Agreement, except (i) as have been obtained or made, (ii) for the registration of the offering and sale of
the Offered Securities under the Securities Act, (iii) for such consents, approvals, authorizations, orders, registrations or qualifications as may be
required under applicable federal or state securities or blue sky laws and the approval by FINRA of the underwriting terms and arrangements in
connection with the purchase and distribution of the Offered Securities by the Underwriters or (iv) for such consents that, if not obtained, have not or
would not, in the aggregate, reasonably be expected to have a Material Adverse Effect.

12. The Registration Statement has been declared effective under the Act; to our knowledge, no stop order suspending the effectiveness of the
Registration Statement has been issued and no proceedings for that purpose have been instituted or threatened by the Commission; and any required
filing of the Final Prospectus pursuant to Rule 424(b) under the Act has been made in the manner and within the time period required by such rule.

13. The statements set forth in the Final Prospectus under the headings “Description of Capital Stock,” “Business—Intellectual Property,”
“Business—Government Regulation,” “Certain Relationships and Related Party Transactions,” “Management—Status as a Controlled Company,”
“Material U.S. Federal Income Tax Considerations For Non-U.S. Holders,” “Certain ERISA Considerations,” and “Shares Eligible for Future Sale” and
in the Registration Statement in Part II, Item 14, to the extent that they constitute descriptions or summaries of the terms of the Common Stock or the
documents referred to therein, or refer to statements of federal law, the DGCL, the Delaware Limited Partnership Act or the Delaware LLC Act, or are
legal conclusions, are accurate in all material respects.

14. The Company is not, and, after giving effect to the offering and sale of the Offered Securities pursuant to the terms of the Underwriting
Agreement and application of the net proceeds thereof as described in the Registration Statement, the General Disclosure Package and the Final
Prospectus under the caption “Use of Proceeds,” will not be, required to register as an “investment company,” as such term is defined in the Investment
Company Act and the rules and regulations of the Commission thereunder.

15. Each of the Registration Statement, at the time it was declared effective, the General Disclosure Package, as of the Applicable Time, and the
Final Prospectus, when filed with the Commission pursuant to Rule 424(b) under the Securities Act and at the Closing Date (in each case other than
(a) the financial statements and related schedules, including the notes and schedules thereto and the auditor’s report thereon and (b) the other financial
data derived therefrom, in each case included in or omitted from the Registration Statement, the General Disclosure Package and the Final Prospectus,
as to which we express no opinion), appeared on their face to comply as to form in all material respects with the requirements of the Securities Act.

We have participated in conferences with representatives of the Company and with representatives of its independent accountants and counsel for

the Underwriters, at which conferences the contents of the Registration Statement, the General Disclosure Package and the Final Prospectus and any
amendment and supplement thereto and related matters were discussed. Although we have not undertaken to determine independently, and do not assume any
responsibility for, or express opinion regarding, the accuracy, completeness or fairness of the statements contained in the Registration Statement, the General
Disclosure Package or the Final Prospectus (other than listed in paragraphs 13 and 15 above), based upon the participation described above (relying as to
factual matters upon statements of
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fact made to us by representatives of the Company), nothing has come to our attention to cause us to believe that:

(a) the Registration Statement, at the time it was declared effective (including the information, if any, deemed pursuant to Rule 430A
to be part of the Registration Statement at the time of effectiveness), contained an untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein not misleading;

(b) the General Disclosure Package, as of the Applicable Time, included an untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading; or

(c) the Final Prospectus, as of its date or as of the date hereof, included or includes an untrue statement of a material fact or omitted or
omits to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

except that in each case, we do not express any belief with respect to (i) the financial statements and related schedules, including the notes and schedules
thereto and the auditor’s report thereon or (ii) any other financial, accounting or statistical information derived from the financial statements, in each case
included in or omitted from the Registration Statement, the General Disclosure Package and the Final Prospectus.
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Exhibit B

FORM OF OPINION OF COUNSEL FOR THE SELLING STOCKHOLDERS
TO BE DELIVERED PURSUANT TO SECTION 5(c)

1. Each Selling Stockholder that is not a natural person is validly existing as an entity under the laws of its state of organization.

2. Upon (a) payment for the Offered Securities to be sold by the Selling Stockholders pursuant to the Underwriting Agreement, (b) delivery of
such Offered Securities (within the meaning of Section 8-301 of the New York Uniform Commercial Code (the “UCC”)), as directed by the
Underwriters, to Cede & Co. (“Cede”) or such other nominee as may be designated by the Depository Trust Company (“DTC”), (c) registration of such
Offered Securities in the name of DTC, Cede or such other nominee and (d) appropriate crediting (by book entry) of such Offered Securities on the
books of DTC to securities accounts (within the meaning of Section 8-501 of the UCC) of the Underwriters maintained by the Underwriters with DTC
(assuming that neither DTC nor any such Underwriter has notice of any adverse claim within the meaning of Section 8-105 of the UCC to such Offered
Securities), (1) under Section 8-501 of the UCC, each Underwriter will acquire a valid security entitlement (within the meaning of Section 8-102 of the
UCC) in respect of the Offered Securities purchased by such Underwriter and (2) no action based on any “adverse claim” (within the meaning of
Section 8-502 of the UCC), whether framed in conversion, replevin, constructive trust, equitable lien or other theory, to such Offered Securities may be
asserted against such Underwriter, as the holder of such security entitlement with respect to such Offered Securities. In giving this opinion, we have
assumed that when such payment, delivery and crediting occur, (w) such Offered Securities will have been registered in the name of Cede or another
nominee designated by DTC, in each case on the Company’s share registry in accordance with its Amended and Restated Certificate of Incorporation,
Amended and Restated Bylaws and applicable law, (x) DTC will be registered as a “clearing corporation” within the meaning of Section 8-102 of the
UCC and the State of New York is the “securities intermediaries’ jurisdiction” of DTC for purposes of Section 8-110 of the UCC, (y) appropriate book
entries to the accounts of the several Underwriters on the records of DTC will have been made pursuant to the UCC, and (z) no rule adopted by DTC
(in its capacity as a clearing corporation) governing the rights and obligations among DTC and its participants conflicts (within the meaning of
Section 8-111 of the UCC) with the provisions of Article 8 of the UCC that apply to any of the transactions described in this paragraph.

3. No consent, approval, authorization or order of, or registration or qualification with, any federal, Texas or New York court or governmental
agency or any Delaware court acting pursuant to the Delaware General Corporation Law or the Delaware Limited Liability Company Act is required to
be obtained or made by any Selling Stockholder for the sale of the Offered Securities by the Selling Stockholders pursuant to the Underwriting
Agreement, except (i) as have been obtained and made, (ii) for the registration of the offering and sale of the Offered Securities under the Act, (iii) for
such consents, approvals, authorizations, orders, registrations or qualifications as may be required under applicable federal or state securities or blue
sky laws and the approval by FINRA of the underwriting terms and arrangements in connection with the purchase and distribution of the Offered
Securities by the Underwriters, or (iv) for such consents that, if not obtained, have not or would not, in the aggregate, reasonably be expected to have a
material adverse effect on the ability of such Selling Stockholders to consummate the sale of the Offered Securities.

4. The execution and delivery of the Underwriting Agreement by the Selling Stockholders do not, and the performance by the Selling
Stockholders of their respective obligations under the Underwriting Agreement, and the sale of the Offered Securities by the Selling Stockholders
pursuant
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to the terms of the Underwriting Agreement will not, (a) result in a breach or default (or an event that, with notice or lapse of time or both, would
constitute such an event) under any agreement that is filed as an exhibit to the Registration Statement, (b) violate the provisions of the charter or
by-laws (or similar organizational documents) of a Selling Stockholder, if such Selling Stockholder is not a natural person, or (c) violate any federal,
New York or Texas statute, rule or regulation applicable to a Selling Stockholder, the Delaware General Corporation Law, the Delaware Revised
Uniform Limited Partnership Act, or the Delaware Limited Liability Company Act, except, with respect to clauses (a) and (c), as would not,
individually or in the aggregate, materially impair the ability of a Selling Stockholder to consummate the transaction contemplated by the Underwriting
Agreement in connection with the offering and sale of the Offered Securities to be sold by such Selling Stockholder; with respect to clause (c) above,
we express no opinion as to the application of any federal or state securities or blue sky laws or federal or state antifraud laws, rules or regulations.

5. Each of the Underwriting Agreement and the Power of Attorney have been duly authorized, executed and delivered by each Selling
Stockholder.

6. Each Selling Stockholder that is not a natural person has full corporate, limited liability company or partnership power and authority to enter
into the Power of Attorney.
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[Form of lock-up from directors, officers or other stockholders pursuant to Section 5(k)]

Exhibit C
[e], 2018

Merrill Lynch, Pierce, Fenner & Smith
Incorporated,
Piper Jaffray & Co.
as Representatives of the several
Underwriters to be named in the
within mentioned Underwriting Agreement

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

Re: Proposed Public Offering by Quintana Energy Services Inc.

Dear Sirs:

The undersigned, a stockholder [and an officer and/or director] of Quintana Energy Services Inc., Delaware corporation (the “Company”), understands
that Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”) and Piper Jaffray & Co. (“Piper Jaffray”) propose to enter into an Underwriting
Agreement (the “Underwriting Agreement”) with the Company and the Selling Stockholders providing for the public offering of shares of the Company’s
common stock, par value $0.01 per share (the “Common Stock™). In recognition of the benefit that such an offering will confer upon the undersigned as a
stockholder [and an officer and/or director] of the Company, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the undersigned agrees with each underwriter to be named in the Underwriting Agreement that, during the period beginning on the date hereof
and ending on the date that is 180 days from the date of the Underwriting Agreement (subject to extensions as discussed below) (the “Restricted Period”), the
undersigned will not, without the prior written consent of Merrill Lynch and Piper Jaffray, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of any
shares of the Company’s Common Stock or common units representing limited partner interests in Quintana Energy Partners, L.P., a Delaware limited
partnership (“Common Units”), or any securities convertible into or exercisable or exchangeable for Common Stock or Common Units, whether now owned
or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the power of disposition (collectively, the
“Lock-Up Securities”) (other than a confidential submission of a draft registration statement with the U.S. Securities and Exchange Commission that is not to
be made publicly available until the expiration of the Restricted Period), or exercise any right with respect to the registration of any of the Lock-up Securities,
or file or cause to be filed any registration statement in connection therewith, under the Securities Act of 1933, as amended, or (ii) enter into any swap or any
other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of the Lock-Up
Securities, whether any such swap or transaction is to be settled by delivery of Common Stock, Common Units or other securities, in cash or otherwise. If the
undersigned is an officer or director of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable to any issuer-
directed Securities the undersigned may purchase in the offering.
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If the undersigned is an officer or director of the Company, (1) Merrill Lynch and Piper Jaffray agree that, at least three business days before the
effective date of any release or waiver of the foregoing restrictions in connection with a transfer of shares of the Common Stock or Common Units, Merrill
Lynch or Piper Jaffray will notify the Company of the impending release or waiver, and (2) the Company has agreed in the Underwriting Agreement to
announce the impending release or waiver by press release through a major news service at least two business days before the effective date of the release or
waiver. Any release or waiver granted by Merrill Lynch and Piper Jaffray hereunder to any such officer or director shall only be effective two business days
after the publication date of such press release. The provisions of this paragraph will not apply if (i) the release or waiver is effected solely to permit a transfer
not for consideration and (ii) the transferee has agreed in writing to be bound by the same terms described in this letter to the extent and for the duration that
such terms remain in effect at the time of the transfer.

Notwithstanding the foregoing, and subject to the conditions below, the undersigned may transfer the Lock-Up Securities without the prior written
consent of Merrill Lynch or Piper Jaffray, provided that (1) Merrill Lynch and Piper Jaffray receive a signed lock-up agreement for the balance of the lockup
period, other than pursuant to clause (vi) below, from each donee, trustee, distributee, or transferee, as the case may be, (2) any such transfer shall not involve
a disposition for value, and (3) such transfers, if pursuant to clauses (i), (ii), (iii) or (iv) below, are not required to be reported with the Securities and
Exchange Commission on Form 4 in accordance with Section 16 of the Securities Exchange Act of 1934, as amended, and the undersigned does not
otherwise voluntarily effect any public filing or report regarding such transfers:

(i) as a bona fide gift or gifts; or

(i) (a) to an immediate family member of the undersigned (for purposes of this lock-up agreement, “immediate family member” shall mean any
relationship by blood, marriage or adoption, not more remote than first cousin),

(b) to a trust, family limited liability company or like entity formed for the direct or indirect benefit of the undersigned or the immediate family
member of the undersigned,

(c) by will, other testamentary document or intestate succession,

(d) to a partnership, limited liability company or other entity of which the undersigned and the immediate family member of the undersigned are
the legal and beneficial owners of all of the outstanding equity securities or similar interests, and

(e) pursuant to a domestic order, divorce settlement, divorce decree or separation agreement or order of a court or regulatory agency; or
(iii) as a distribution to members, limited partners or stockholders of the undersigned; or
(iv) to the undersigned’s affiliates or to any investment fund or other entity controlled or managed by the undersigned;
(v) tothe Company or any of its subsidiaries in connection with the exercise of options or warrants or the vesting, exercise or settlement of any other
equity-based award, in each case, granted pursuant to the Company’s equity incentive plans and disclosed in the Registration Statement and Prospectus,
including any shares of Common Stock or Common Units withheld by the Company or any of its subsidiaries to pay the applicable exercise price or tax

withholding associated with such awards, provided that the restrictions contained in this lock-up agreement shall apply to any securities issued upon such
exercise or vesting and for any options or other awards that expire, vest or become settled during the Restricted Period; or

(vi) in transactions contemplated by the Master Reorganization Agreement, dated as of , 2018.
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Furthermore, the undersigned may sell shares of Common Stock of the Company purchased by the undersigned on the open market following the initial
public offering of Common Stock if and only if (i) such sales are not required to be reported in any public report or filing with the Securities and Exchange
Commission, or otherwise and (ii) the undersigned does not otherwise voluntarily effect any public filing or report regarding such sales.

The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer
of the Lock-Up Securities except in compliance with the foregoing restrictions.

The undersigned understands that, if (1) the Underwriting Agreement does not become effective by [e], 2018, (2) the Company withdraws the
registration statement relating to the initial public offering prior to the completion of the initial public offering, (3) prior to signing the Underwriting
Agreement, the Company notifies Merrill Lynch and Piper Jaffray in writing that it does not intend to proceed with the initial public offering, or (4) if the
Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of
the Common Stock to be sold thereunder, then the undersigned shall be released from all restrictions and obligations under this lock-up agreement.

Very truly yours,

Signature:

Print Name:




Exhibit D

FORM OF PRESS RELEASE
TO BE ISSUED PURSUANT TO SECTION 3(j)

Quintana Energy Services Inc.

[Date]

Quintana Energy Services Inc. (the “Company”) announced today that BofA Merrill Lynch, the lead book-running manager in the Company’s recent public
sale of [e] shares of common stock, is [waiving] [releasing] a lock-up restriction with respect to shares of the Company’s common stock held by
[certain officers or directors] [an officer or director] of the Company. The [waiver] [release] will take effecton 20 , and the shares may be sold on
or after such date.

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such
securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities
Act of 1933, as amended.
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Exhibit 2.1
FORM OF MASTER REORGANIZATION AGREEMENT1

This Master Reorganization Agreement (this “Agreement”), dated as of [ ], 2018 (the “Effective Date”), is entered into by and among Quintana
Energy Services Inc., a Delaware corporation (“PubCo”); QES Holdco LLC, a Delaware limited liability company (“QES Holdce”); Consolidated FI
Blocker, Inc., a Delaware corporation (“QEF FI Blocker”); Consolidated TE Blocker, Inc., a Delaware corporation (“QEF TE Blocker”); QES HoldCo
MergerCo, LP, a Delaware limited partnership (“HoldCo MergerCeo”); Archer Holdco LLC, a Texas limited liability company (“Archer Holdco”); Geveran
Investments Limited, a limited company organized under the laws of Cyprus (“Geveran Investments”); Geveran Blocker, LLC, a Delaware limited liability
company (“Geveran Blocker I”); QES Investment Blocker, LLC, a Delaware limited liability company (“Geveran Blocker II”); QES LP MergerCo, LP, a
Delaware limited partnership (“QES LP MergerCo”); Robertson QES Investment LLC, a Delaware limited liability company (“Robertson QES”); and
Quintana Energy Services LP, a Delaware limited partnership (“QES LP,” and together with PubCo, QES Holdco, QEF FI Blocker, QEF TE Blocker,
HoldCo MergerCo, Archer Holdco, Geveran Blocker I, Geveran Blocker II, QES LP MergerCo, and Robertson QES, the “Parties”).

RECITALS

WHEREAS, in connection with, and prior to the completion of, an initial public offering of PubCo’s Common Stock (the “IPQ”) pursuant to a
registration statement on Form S-1 filed with the U.S. Securities and Exchange Commission, Registration No. 333-219837 (the “Registration Statement”),
certain restructuring transactions will be undertaken, as contemplated by the Registration Statement and provided for in this Agreement (the
“Reorganization”);

WHEREAS, the Parties have determined that it is in their respective best interests to undertake the Reorganization;

WHEREAS, the Parties acknowledge and agree that the Board of Directors of PubCo (the “Board”), in its sole discretion, has the authority to
determine the terms of the IPO, including the number of shares of Common Stock to be sold to the public and the IPO Price (as defined below); and

WHEREAS,; in connection with the IPO and the Reorganization, the Parties desire to, among other things, (a) establish the legal and economic terms
of the Reorganization, and (b) enter into certain agreements to effectuate the foregoing.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows, and further agree that the actions set forth in Article II shall be
taken and become effective in the order set forth therein.

1 Certain exhibits hereto have been omitted pursuant to Item 601(b)(2) of Regulation S-K. PubCo hereby agrees to supplementally furnish to the U.S.
Securities and Exchange Commission upon request any omitted exhibit.



ARTICLE I
DEFINITIONS

The terms set forth below in this Article I shall have the meanings ascribed to them below or in the part of this Agreement referred to below:
“Agreement” has the meaning set forth in the preamble hereto.

“Archer Holdco” has the meaning set forth in the preamble hereto.

“Archer Holdco/QES Holdco Contribution Agreement” has the meaning set forth in_Section 2.5.

“Board” has the meaning set forth in the recitals to this Agreement.

“Code” has the meaning set forth in Section 5.1.

“Common Stock” means PubCo’s common stock, par value $0.01 per share, as further described in the Registration Statement.
“Effective Date” has the meaning set forth in the preamble hereto.

“Effective Time” means 12:01 a.m. Central Daylight Time on the date of the closing of the IPO.

“FI Fund” means Quintana Energy Fund — FI, LP, a Cayman Islands exempted limited partnership.

“Geveran Blocker I” has the meaning set forth in the preamble hereto.

“Geveran Blocker IT” has the meaning set forth in the preamble hereto.

“Geveran Blocker I Merger” has the meaning set forth in Section 2.6(c).

“Geveran Blocker I Merger Agreement” has the meaning set forth in Section 2.6(c).
“Geveran Blocker IT Merger” has the meaning set forth in Section 2.6(d).

“Geveran Blocker IT Merger Agreement” has the meaning set forth in Section 2.6(d).
“Geveran Investments” has the meaning set forth in the preamble hereto.

“HoldCo MergerCo” has the meaning set forth in the preamble hereto.

“Intended Tax Treatment” has the meaning set forth in Section 5.1.

“IPO” has the meaning set forth in the recitals to this Agreement.



“IPO Price” has the meaning set forth in Section 2.1.
“Main Fund” means Quintana Energy Partners, L.P., a Cayman Islands excepted limited partnership.

“Original Registration Rights Agreement” means that certain Amended and Restated Registration Rights Agreement, dated as of December 16,
2016, by and among QES LP, QES GP, QES Holdco, Archer Holdco, Geveran Investments, and Robertson QES.

“Parties” has the meaning set forth in the preamble to this Agreement.
“PubCo” has the meaning set forth in the preamble to this Agreement.
“QEF FI Blocker” has the meaning set forth in the preamble hereto.
“QEF FI Blocker Merger” has the meaning set forth in Section 2.6(a).

“QEF FI Blocker Merger Agreement” has the meaning set forth in Section 2.6(a).

“QEF TE Blocker” has the meaning set forth in the preamble hereto.

“QEF TE Blocker Merger” has the meaning set forth in Section 2.6(b).

“QEF TE Blocker Merger Agreement” has the meaning set forth in Section 2.6(b).
“QES GP” has the meaning set forth in Section 2.5.

“QES Holdce” has the meaning set forth in the preamble hereto.

“QES Holdco Contribution Agreement” has the meaning set forth in Section 2.2.

“QES Holdco Merger” has the meaning set forth in Section 2.6(e).

“QES Holdco Merger Agreement” has the meaning set forth in Section 2.6(e).

“QES LP” has the meaning set forth in the preamble hereto.

“QES LP Merger” has the meaning set forth in Section 2.6(f).

“QES LP Merger Agreement” has the meaning set forth in Section 2.6(f).

“QES LP MergerCo” has the meaning set forth in the preamble hereto.

“Registration Statement” has the meaning set forth in the recitals to this Agreement.

“Reorganization” has the meaning set forth in the recitals to this Agreement.

“Robertson QES” has the meaning set forth in the preamble hereto.

“Second Lien Credit Agreement” means that certain Second Lien Credit Agreement, dated as of December 19, 2016, by and among QES LP, certain

subsidiaries of QES LP in their capacities as guarantors, Archer Holdco, Geveran Investments, Robertson QES, and Cortland Capital Market Services LLC,
as it may be amended from time to time.



“Second Lien Loans” means, collectively, all loans made pursuant to the Second Lien Credit Agreement.

“Securities Act” has the meaning set forth in Article 4(a).

“Selling Stockholders” means collectively, the Main Fund, the FI Fund, the TE Fund, Archer Holdco, Robertson QES and Geveran Investments.
“TE Fund” means Quintana Energy Fund — TE, LP, a Cayman Islands exempted limited partnership.

“Underwriters” means Merrill Lynch, Pierce, Fenner & Smith Incorporated and Piper Jaffray & Co., as lead underwriters and representatives of each
of the underwriters set forth in the Registration Statement.

“Underwriting Agreement” means a firm commitment underwriting agreement to be entered into between PubCo, the Selling Stockholders and the
Underwriters.

“Warrants” has the meaning set forth in Section 2.3.

ARTICLE II
REORGANIZATION TRANSACTIONS

Section 2.1. Underwriting Agreement. Prior to the Effective Time, PubCo, the Selling Stockholders and the Underwriters have entered into the
Underwriting Agreement, pursuant to which PubCo has agreed to issue and sell the amount of shares of Common Stock set forth in the Registration
Statement to the Underwriters at a price per share equal to the per share initial public offering price of the Common Stock to be sold in the TPO, before the
gross spread paid to the Underwriters and related fees and expenses in connection with the offering (the “IPO Price”). See Section 2.9 regarding the
discretion of the Board to undertake the IPO.

Section 2.2. QES Holdco Contribution. Following Board approval of the IPO and prior to the Effective Time, QES Holdco and QES LP shall enter
into a Contribution Agreement in the form attached hereto as Exhibit A (the “QES Holdco Contribution Agreement”), pursuant to which QES Holdco shall
contribute all of the issued and outstanding shares in PubCo to QES LP in exchange for $10.00.

Section 2.3. Settlement of Warrants. Following the occurrence of the transactions described in Section 2.2 (including the approval of the Board
provided for in Section 2.2) and prior to the Effective Time, each of Archer Holdco, Robertson QES, Geveran Blocker I, and Geveran Blocker II shall agree
with PubCo and QES LP, pursuant to a Warrant Net Exercise Agreement in substantially the form attached hereto as Exhibit B, to net settle all outstanding
Warrants to purchase common units representing limited partnership interests in QES LP held by it (the “Warrants”) in connection with the Reorganization
transactions.



Section 2.4. Appointment of PubCo as the Managing Member of QES Holdco. Following the occurrence of the transactions described in
Section 2.3 (including the approval of the Board provided for in Section 2.2) and prior to the Effective Time, PubCo shall become the managing member of
QES Holdco.

Section 2.5. Archer Holdco/QES Holdco Contribution. Following the occurrence of the transactions described in Section 2.4 (including the
approval of the Board provided for in Section 2.2) and prior to the Effective Time, each of QES Holdco and Archer Holdco shall enter into a Contribution
Agreement with PubCo in the form attached hereto as Exhibit C (the “Archer Holdco/QES Holdco Contribution Agreement”), pursuant to which (a) each
of QES Holdco and Archer Holdco shall contribute their respective limited liability company interests in Quintana Energy Services GP LLC, a Delaware
limited liability company (“QES GP”), to PubCo in consideration of the benefits of the Reorganization transactions, and (b) PubCo shall become the sole
member of QES GP.

Section 2.6. Mergers. Following the occurrence of the transactions described in Section 2.5 (including the approval of the Board provided for in
Section 2.2) and prior to the Effective Time, the following transactions shall occur simultaneously:

(@) QEF FI Blocker Merger. QEF FI Blocker and PubCo shall enter into an Agreement and Plan of Merger in the form attached hereto as
Exhibit D (the “QEF FI Blocker Merger Agreement”), pursuant to which QEF FI Blocker shall merge with and into PubCo, with PubCo surviving the
merger (the “QEF FI Blocker Merger”). Pursuant to the QEF FI Blocker Merger Agreement, (i) the FI Fund, as the sole shareholder of QEF FI Blocker
prior to the QEF FI Blocker Merger, shall receive [ ] shares of Common Stock in PubCo in exchange for its shares in QEF FI Blocker, which shall be
cancelled, and (ii) all of the assets and liabilities of QEF FI Blocker shall be vested in PubCo.

(b) QEF TE Blocker Merger. QEF TE Blocker and PubCo shall enter into an Agreement and Plan of Merger in the form attached hereto as
Exhibit E (the “QEF TE Blocker Merger Agreement”), pursuant to which QEF TE Blocker shall merge with and into PubCo, with PubCo surviving the
merger (the “QEF TE Blocker Merger”). Pursuant to the QEF TE Blocker Merger Agreement, (i) the TE Fund, as the sole shareholder of QEF TE Blocker
prior to the QEF TE Blocker Merger, shall receive [ ] shares of Common Stock in PubCo in exchange for its shares in QEF TE Blocker, which shall be
cancelled, and (ii) all of the assets and liabilities of QEF TE Blocker shall be vested in PubCo.

(c) Geveran Blocker I Merger. Geveran Blocker I and PubCo shall enter into an Agreement and Plan of Merger in the form attached hereto as
Exhibit F (the “Geveran Blocker I Merger Agreement”), pursuant to which Geveran Blocker I shall merge with and into PubCo, with PubCo surviving the
merger (the “Geveran Blocker I Merger”). Pursuant to the Geveran Blocker I Merger Agreement, (i) each holder of limited liability company interests in
Geveran Blocker I issued and outstanding immediately prior to the Geveran Blocker I Merger shall receive such holder’s pro rata share of [ ] shares of
Common Stock in PubCo in exchange for such holder’s limited liability company interests in Geveran Blocker I, which shall be cancelled, and (ii) all of the
assets and liabilities of Geveran Blocker I shall be vested in PubCo.



(d) Geveran Blocker II Merger. Geveran Blocker IT and PubCo shall enter into an Agreement and Plan of Merger in the form attached hereto as
Exhibit G (the “Geveran Blocker IT Merger Agreement”), pursuant to which Geveran Blocker II shall merge with and into PubCo, with PubCo surviving
the merger (the “Geveran Blocker IT Merger”). Pursuant to the Geveran Blocker IT Merger Agreement, (i) each holder of limited liability company interests
in Geveran Blocker II issued and outstanding immediately prior to the Geveran Blocker II Merger shall receive such holder’s pro rata share of [ ] shares
of Common Stock in PubCo in exchange for such holder’s limited liability company interests in Geveran Blocker II, which shall be cancelled, and (ii) all of
the assets and liabilities of Geveran Blocker II shall be vested in PubCo.

(e) QES Holdco Merger. HoldCo MergerCo and QES Holdco shall enter into an Agreement and Plan of Merger in the form attached hereto as
Exhibit H (the “QES Holdco Merger Agreement”), pursuant to which HoldCo MergerCo shall merge with and into QES Holdco, with QES Holdco
surviving the merger (the “QES Holdco Merger”). Pursuant to the QES Holdco Merger Agreement, (i) each of the general and limited partnership interests
in HoldCo MergerCo issued and outstanding immediately prior to the QES Holdco Merger shall remain issued and outstanding and shall be converted into a
100% limited liability company interest in QES Holdco, which shall be held by PubCo, (ii) each holder of Series A Units in QES Holdco issued and
outstanding immediately prior to the QES Holdco Merger shall receive such holder’s pro rata share of [ ] shares of Common Stock of PubCo in exchange
for such holder’s Series A Units in QES Holdco, which shall be cancelled, and (iii) PubCo shall be the sole member of QES Holdco.

(f) QES LP Merger. QES LP MergerCo and QES LP shall enter into an Agreement and Plan of Merger in the form attached hereto as Exhibit I
(the “QES LP Merger Agreement”), pursuant to which QES LP MergerCo shall merge with and into QES LP, with QES LP surviving the merger (the “QES
LP Merger”). Pursuant to the QES LP Merger Agreement, (i) each of the general partnership interests in QES LP MergerCo issued and outstanding
immediately prior to the QES LP Merger shall remain issued and outstanding and shall be converted into a general partner interest with a 0% partnership
interest in QES LP, which shall be held by QES GP, and each of the limited partnership interests in QES LP MergerCo issued and outstanding immediately
prior to the QES LP Merger shall remain issued and outstanding and shall be converted into a 100% limited partnership interest in QES LP, which shall be
held by PubCo, (ii) each holder of Common Units in QES LP (or rights to receive Common Units in QES LP) issued and outstanding immediately prior to the
QES LP Merger (other than the units owned by QES Holdco and PubCo) shall receive such holder’s pro rata share of [ ] shares of Common Stock in
PubCo (other than QES Holdco and PubCo) in exchange for such holder’s Common Units in QES LP, which shall be cancelled (and any Common Units in
QES LP, or rights to receive Common Units in QES LP, that are subject to any restricted unit, phantom unit or other equity-based award agreement or similar
agreement, shall continue to be subject to any applicable vesting, forfeiture restrictions or similar terms, conditions or provisions as provided in such
agreement), and (iii) QES LP’s interest in PubCo shall be cancelled.

Section 2.7. Reverse Stock Split. Following the occurrence of the transactions described in Section 2.6 (including the approval of the Board
provided for in Section 2.2) and prior to the Effective Time,



PubCo will effect a [ 1-for-[ 1 reverse stock split (the “Reverse Stock Split”). Following the Reverse Stock Split, PubCo’s authorized capital stock
will consist of [ ] shares of Common Stock and [ ] shares of preferred stock, and [ ] shares of Common Stock will be outstanding.

Section 2.8. Payoff of Second Lien Loans. Following the occurrence of the transactions described in Section 2.7 (including the approval of the
Board provided for in Section 2.2) and prior to the Effective Time, (a) all of the outstanding principal and accrued and unpaid interest owing to Archer
Holdco under the Second Lien Credit Agreement shall be converted into the right to receive a number of shares of Common Stock equal to the quotient of
(i) the amount of such outstanding principal and accrued interest divided by (ii) the IPO Price, (b) all of the outstanding principal and accrued and unpaid
interest owing to Robertson QES under the Second Lien Credit Agreement shall be converted into the right to receive a number of shares of Common Stock
equal to the quotient of (i) the amount of such outstanding principal and accrued interest divided by (ii) the IPO Price, (c) 50% of all of the outstanding
principal and accrued and unpaid interest owing to Geveran Investments under the Second Lien Credit Agreement shall be converted into the right to receive
a number of shares of Common Stock equal to the quotient of (i) 50% of all outstanding principal and accrued interest owing to Geveran Investments divided
by, (ii) the TPO Price, and (d) the remaining 50% of all of the outstanding principal and accrued and unpaid interest owing to Geveran Investments under the
Second Lien Credit Agreement shall be prepaid in full to Geveran Investments. Consummation of the transactions described in this Section 2.8 (A) shall not
cause any Make-Whole Amount or Repayment Premium (in each case, as defined in the Second Lien Credit Agreement) to become due and payable with
respect to the Second Lien Loans, and each of Archer Holdco, Geveran Investments, and Robertson QES hereby waives and relinquishes any right to receive
the same with respect to the transactions set forth in this Section 2.8 and (B) shall constitute payment in full of all outstanding principal and accrued and
unpaid interest owing under the Second Lien Credit Agreement. For the avoidance of doubt, no borrowings pursuant to the Second Lien Credit Agreement
exist other than the Second Lien Loans.

Section 2.9. Initial Public Offering. Following the effectiveness of the transactions contemplated by Sections 2.1 through 2.8 and at or following the
Effective Time, PubCo and the Selling Stockholders shall issue and sell shares of Common Stock to the Underwriters at a price per share equal to the IPO
Price, as set forth in the Underwriting Agreement; provided, that the Selling Stockholders will only be included as sellers in the IPO if the Underwriters’
option to purchase additional shares of Common Stock is exercised in full pursuant to the Underwriting Agreement. For the avoidance of doubt, whether or
not to proceed with the IPO is in the sole discretion of the Board, and if the Board does not proceed with the IPO, the transactions provided for in this Article
II will not be undertaken by any Party.

Section 2.10. Registration Rights Agreement. Upon closing of the IPO, (i) the Original Registration Rights Agreement shall be terminated (without
any additional action on the part of any party to the Original Registration Rights Agreement) and shall be of no further force and effect and (ii) PubCo, Archer
Holdco, Geveran Investments, Robertson QES, the Main Fund, the TE Fund, and the FI Fund will enter a new registration rights agreement.

Section 2.11. Waiver of Preemptive Rights. Each Party hereby waives any preemptive rights or similar rights which such Party may have to
participate in any issuance of interests provided for in this Agreement, including but not limited to those rights under the Amended and Restated Equity
Rights Agreement, dated December 19, 2016, as it may be amended in connection with the IPO.
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ARTICLE III
FURTHER ASSURANCES

From time to time after the Effective Date, and without any further consideration, the Parties agree to execute, acknowledge and deliver all such
additional assignments, conveyances, instruments, notices and other documents, and to do all such other acts and things, all in accordance with applicable
law, as may be necessary or appropriate to (a) more fully assure that the applicable Parties own all of the properties, rights, titles, interests, estates, remedies,
powers and privileges granted by this Agreement, or which are intended to be so granted, (b) more fully and effectively effectuate the transactions
contemplated by this Agreement or intended to be so and (c) more fully and effectively carry out the purposes and intent of this Agreement.

ARTICLE IV
REPRESENTATIONS

Each of the Parties hereby represents and warrants to each other Party:

(a) that such Party is an “Accredited Investor” as defined in the Securities Act of 1933 (the “Securities Act”), and any Common Stock in
PubCo and any equity interests acquired by it pursuant to the Reorganization are being acquired for its own account for investment, and not with a view to
any distribution, resale, subdivision or fractionalization thereof in violation of the Securities Act or any other applicable domestic or foreign securities law,
and such Party does not have any present plan to enter into any contract, undertaking, agreement or arrangement for any such distribution, resale, subdivision
or fractionalization, except as described in the Registration Statement. Such Party has had an opportunity to discuss PubCo’s business, management, financial
affairs and the terms and conditions of this Agreement with PubCo’s management;

(b) that the execution, delivery and performance by such Party of this Agreement, and the consummation of the transactions contemplated
hereby, do not and will not (i) conflict with or violate the certificate of incorporation, bylaws, certificate of formation, operating agreement or similar
organizational document of such Party, as in effect on the date hereof (ii) conflict with or violate any law applicable to such Party, or (iii) result in any breach
of, constitute a default (or an event that, with notice or lapse of time or both, would become a default) under, require any consent of or notice to any person
pursuant to, give to others any right of termination, amendment, modification, acceleration or cancellation of, allow the imposition of any fees or penalties,
require the offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or additional rights or entitlements of any
person or otherwise adversely affect any rights of such Party under or pursuant to, any note, bond, mortgage, indenture, agreement, lease, license, permit,
franchise, instrument, obligation or other contract to which such Party is a party or by which such Party or its assets may be bound or affected;
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(c) that such Party reviewed with, or has had opportunity to consult with, their own independent legal and tax advisors regarding the
transactions contemplated hereby, including the U.S. federal, state, local, foreign and other tax consequences of the transactions contemplated hereby and
hereby acknowledges that neither PubCo or QES Holdco nor their advisors (including Vinson & Elkins L.L.P.) has provided to such Party any such legal or
tax advice regarding the transactions contemplated hereby; and

(d) that no Party is making any representation or warranty as to the U.S. federal, state, local, foreign or other tax consequences to any other
Party as a result of the transactions contemplated by this Agreement. Each Party understands that it will be responsible for its own tax liability that may arise
as a result of the transactions contemplated hereby.

ARTICLE V
TAXES

Section 5.1. Tax Treatment. The Parties intend that the Reorganization transactions set forth in Article II together qualify as a transaction described
in Section 351(a) of the Internal Revenue Code of 1986, as amended (the “Code,” and such tax treatment, the “Intended Tax Treatment”). Each Party agrees
that it shall not make any tax filing or otherwise take any position with respect to taxes that is inconsistent with the Intended Tax Treatment except to the
extent required to do so as a result of a final determination (as defined in Section 1313 of the Code). If any Party becomes aware of any audit, inquiry,
litigation or other proceeding relevant to the Intended Tax Treatment, such Party agrees to promptly notify the other Parties of such matter, and all Parties
shall use reasonable efforts to cooperate with respect to such matter.

ARTICLE VI
MISCELLANEOUS

Section 6.1. Expenses. Except as expressly agreed otherwise by PubCo, each Party shall bear its own costs and expenses in connection with this
Agreement and the Reorganization, including fees and expenses of financial advisors, independent auditors, financial sponsors, accountants, legal counsel and
other advisors.

Section 6.2. Termination. This Agreement shall terminate and be of no further force or effect if the IPO has not been completed by 11:59 p.m. Texas
time on [ ], 2018.

Section 6.3. Successors and Assigns; No Third Party Rights. The Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. This Agreement is not intended to, and does not, create rights in any other person and no person is or is intended to be a
third-party beneficiary of any of the provisions of this Agreement.

Section 6.4. Severability. If any of the provisions of this Agreement are held by any court of competent jurisdiction to contravene, or to be invalid
under, the laws of any political body having jurisdiction over the subject matter hereof, such contravention or invalidity shall not invalidate the entire
Agreement. Instead, this Agreement shall be construed as if it did not contain the particular provision or provisions held to be invalid, and an equitable
adjustment shall be made and necessary provision added so as to give effect to the intention of the Parties as expressed in this Agreement at the time of
execution of this Agreement.



Section 6.5. Waivers and Amendments. Any waiver of any term or condition of this Agreement, or any amendment or supplement to this
Agreement, shall be effective only if in writing and signed by the Parties. A waiver of any breach or failure to enforce any of the terms or conditions of this
Agreement shall not in any way affect, limit or waive a Party’s rights hereunder at any time to enforce strict compliance thereafter with every term or
condition of this Agreement.

Section 6.6. Entire Agreement. This Agreement constitutes the entire agreement among the Parties pertaining to the transactions contemplated
hereby and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties pertaining thereto.

Section 6.7. Governing Law. The Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware.

Section 6.8. Counterparts. This Agreement may be executed in any number of counterparts (including by facsimile or other electronic means) with
the same effect as if all Parties had signed the same document.

[Signature Pages Follow]
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IN WITNESS WHEREQOF, this Agreement has been duly executed by each of the Parties as of the date first written above.
QUINTANA ENERGY SERVICES, INC.

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



QES HOLDCO LLC

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



CONSOLIDATED FI BLOCKER, INC.

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



CONSOLIDATED TE BLOCKER, INC.

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



QES HOLDCO MERGERCO, LP

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



ARCHER HOLDCO LLC

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



GEVERAN INVESTMENTS LIMITED

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



GEVERAN BLOCKER, LLC

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



QES INVESTMENT BLOCKER, LLC

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



QES LP MERGERCO, LP

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



ROBERTSON QES INVESTMENT LLC

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



QUINTANA ENERGY SERVICES LP

By:

Name:

Title:

SIGNATURE PAGE TO
MASTER REORGANIZATION AGREEMENT



EXHIBIT A
FORM OF QES HOLDCO CONTRIBUTION AGREEMENT

[Attached.]



EXHIBIT B
FORM OF WARRANT NET EXERCISE AGREEMENT

[Attached.]



EXHIBIT C
FORM OF ARCHER HOLDCO/QES HOLDCO CONTRIBUTION AGREEMENT

[Attached.]



EXHIBIT D
FORM OF QEF FI BLOCKER MERGER AGREEMENT

[Attached.]



EXHIBIT E
FORM OF QEF TE BLOCKER MERGER AGREEMENT

[Attached.]



EXHIBIT F
FORM OF GEVERAN BLOCKER I MERGER AGREEMENT

[Attached.]



EXHIBIT G
FORM OF GEVERAN BLOCKER II MERGER AGREEMENT

[Attached.]



EXHIBIT H
FORM OF QES HOLDCO MERGER AGREEMENT

[Attached.]



EXHIBIT I
FORM OF QES LP MERGER AGREEMENT

[Attached.]



Exhibit 3.3

FORM OF SECOND CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
QUINTANA ENERGY SERVICES INC.
(a Delaware corporation)

(Pursuant to Sections 228 and 242 of the
General Corporation Law of the State of Delaware)

Quintana Energy Services Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of Delaware
as set forth in Title 8 of the Delaware Code (the “DGCL”), hereby certifies as follows:

1. The Corporation was originally incorporated as Quintana Energy Services, Inc., a Delaware corporation, on April 13, 2017.

2. The Corporation changed its name to Quintana Energy Services Inc. pursuant to an amendment to the Corporation’s Certificate of Incorporation
filed with the Secretary of State of the State of Delaware on April 24, 2017.

3. Pursuant to Sections 228 and 242 of the DGCL, this Second Certificate of Amendment of Certificate of Incorporation (this “Certificate of
Amendment”) further amends certain provisions of the Certificate of Incorporation of the Corporation.

4. Article “FOURTH?” of the Certificate of Incorporation is hereby amended and restated in its entirety to read as follows:

“The total number of shares of all capital stock that the Corporation shall have authority to issue is [®] shares of common stock, par value of One Cent
($0.01) per share.”

5. This Second Certificate of Amendment of Certificate of Incorporation of Quintana Energy Services Inc. was duly adopted by the directors and
stockholders of the Corporation in accordance with the applicable provisions of Section 242 of the DGCL.

[Signature page follows.]
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IN WITNESS WHEREQOF, the undersigned, being the Chief Executive Officer, President and Director of the Corporation, does hereby declare and
certify that this is the act and deed of the Corporation and that the facts stated herein are true and, accordingly, has signed this Second Certificate of
Amendment of Certificate of Incorporation this  day of , 2018.

QUINTANA ENERGY SERVICES INC.

By:

Name: Rogers Herndon
Title: Chief Executive Officer, President and Director

SIGNATURE PAGE TO
SECOND CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION
OF QUINTANA ENERGY SERVICES INC.



Exhibit 3.4

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

QUINTANA ENERGY SERVICES INC.
(a Delaware corporation)

(Pursuant to Sections 228, 242 and 245 of the
General Corporation Law of the State of Delaware)

Quintana Energy Services Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of Delaware
as set forth in Title 8 of the Delaware Code (the “DGCL”), hereby certifies as follows:

1. The Corporation was originally incorporated as Quintana Energy Services, Inc., a Delaware corporation, on April 13, 2017.

2. The Corporation changed its name to Quintana Energy Services Inc. pursuant to an amendment to the Corporation’s Certificate of Incorporation
filed with the Secretary of State of the State of Delaware on April 24, 2017.

3. Effective upon the filing of this Amended and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware (the
“Effective Time”), each [®] shares of the Corporation’s Common Stock (hereinafter defined) issued and outstanding or held as treasury stock immediately
before the Effective Time shall, automatically and without further action by any stockholder, be reclassified as, converted into, and become, one (1) share of
Common Stock of the Corporation (the “Reverse Stock Split”). For purposes of the Reverse Stock Split, all shares of Common Stock (hereinafter defined)
(including fractions thereof) shall be aggregated into the maximum number of resulting whole shares held by such holder, with shares of restricted stock
under any equity incentive plan being treated as a separate class. For any remaining fraction of a share of Common Stock, the Corporation shall, in lieu of
issuing a fractional share, pay cash to such holder equal to the product of such fraction multiplied by the initial public offering price of one share of Common
Stock (after giving effect to the foregoing Reverse Stock Split) as determined by the board of directors of the Corporation and reflected in the Corporation’s
Registration Statement on Form S-1, Registration No. 333-219837.

4. Pursuant to Sections 103, 228, 242 and 245 of the DGCL, this Amended and Restated Certificate of Incorporation (this “Certificate”) restates and
integrates and further amends the provisions of the Certificate of Incorporation of the Corporation.

5. The text of the Certificate of Incorporation of the Corporation is hereby amended and restated in its entirety to read as follows:

ARTICLE ONE

The name of the Corporation is Quintana Energy Services Inc.

ARTICLE TWO

The address of the registered office of the Corporation in the State of Delaware is 1675 South State Street, Suite B, Dover, Delaware 19901, County of
Kent. The name of the Corporation’s registered agent at such address is Capitol Services, Inc.

ARTICLE THREE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL. The Corporation
shall have all power necessary or convenient to the conduct, promotion or attainment of such acts and activities.



ARTICLE FOUR

4.1 General.

(a) The total number of shares of all classes of capital stock that the Corporation shall have authority to issue is [®] shares, of which (i) [e]
shares shall be shares of common stock, par value of one cent ($0.01) per share (the “Common Stock”) and (ii) [e] shares shall be shares of preferred stock,
par value of one cent ($0.01) per share (the “Preferred Stock”).

(b) The Corporation may purchase, directly or indirectly, its own shares to the extent that may be allowed by law.

4.2 Preferred Stock.

(a) Subject to the rights of any series of the Preferred Stock, if any, then outstanding, authority is hereby expressly vested in the board of
directors of the Corporation (the “Board”) to establish and authorize the issuance of the Preferred Stock from time to time in one or more series and, with
respect to each series of the Preferred Stock, to fix and determine by resolution or resolutions, in the manner provided for by law, the number of shares to
constitute the series and the voting powers, designation, preferences, rights and qualifications, limitations or restrictions of the shares of any series so
established.

(b) The Board may decrease the number of shares designated for any existing series of the Preferred Stock; provided that the Board may not
decrease the number of shares within a series below the number of shares within such series of the Preferred Stock then outstanding.

(c) Each share of the Preferred Stock within an individual series shall be identical in all respects with the other shares of such series, except as
to the date, if any, from which dividends on such share shall accumulate and other details which, because of the passage of time, are required to be made in
order for the substantive rights of the holders of the shares of such series to be identical.

4.3 Common Stock.

(a) Except as otherwise required by law or this Certificate, each holder of Common Stock shall have one vote in respect of each share of
Common Stock held by such stockholder of record on the books of the Corporation for the election of directors and on all matters submitted to a vote of the
stockholders of the Corporation. Except as may be otherwise provided in this Certificate or by law, the Common Stock shall vote together with all other
classes and series of stock of the Corporation as a single class on all actions to be taken by the stockholders of the Corporation. All shares of Common Stock,
when duly issued, shall be fully paid and nonassessable. The number of authorized shares of Common Stock may be increased or decreased (but not below
the number of shares thereof then outstanding or reserved for the exercise of options or warrants or conversion of any authorized convertible securities) by the
affirmative vote of the holders of a majority of the voting power of the stock of the Corporation entitled to vote generally on the election of directors, voting
as a single class, irrespective of Section 242(b)(2) of the DGCL, and no vote of the holders of the Common Stock voting separately as a class shall be
required therefor. Cumulative voting of any shares of capital stock having voting rights is prohibited.
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(b) Subject to the preferential rights and participation rights of the outstanding Preferred Stock, if any, or any class or series thereof, with
respect to dividends, the holders of shares of Common Stock shall be entitled to receive, when, as, and if declared by the Board, out of the assets of the
Corporation which are by law available for payment of dividends, dividends payable either in cash, in property, or in shares of capital stock; provided, that,
the Corporation shall not pay dividends or make distributions to any holders of any class of Common Stock unless simultaneously with such dividend or
distribution, as the case may be, the Corporation makes the same dividend or distribution with respect to each outstanding share of Common Stock regardless
of class. In the event that such dividend is paid in the form of shares of Common Stock, holders of Common Stock shall receive Common Stock.

(c) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after distribution in full of the
preferential amounts, if any, to be distributed to the holders of shares of Preferred Stock, or any class or series thereof, and subject to the right of participation,
if any, of the holders of shares of Preferred Stock of any dividends, the holders of shares of Common Stock shall be entitled to receive all of the remaining
assets of the Corporation available for distribution to its stockholders, ratably, in proportion to the number of shares of Common Stock held by them. A
liquidation, dissolution or winding-up of the Corporation, as such terms are used in this paragraph (c), shall not be deemed to be occasioned by or to include
any consolidation or merger of the Corporation with or into any other corporation or corporations or other entity or a sale, lease, exchange or conveyance of
all or part of the assets of the Corporation.

4.4 Preemptive Rights. Ownership of shares of any class of capital stock of the Corporation shall not entitle the holders thereof to any preemptive
rights to subscribe for or purchase or to have offered to them for subscription or purchase any additional shares of capital stock of any class of the Corporation
or any securities convertible into any class of capital stock of the Corporation, whether now or hereafter authorized, however acquired, issued or sold by the
Corporation, it being the purpose and intent hereof that the Board shall have the full right, power and authority to offer for subscription or sell or to make any
disposal of any or all unissued shares of capital stock of the Corporation or any securities convertible into stock or any or all shares of stock or convertible
securities issued and thereafter acquired by the Corporation, for such consideration, in money or property, as the Board in its sole discretion may determine.

ARTICLE FIVE

5.1 Number of Directors. The business and affairs of the Corporation shall be managed by and under the direction of the Board. The total number of
directors constituting the Board shall be fixed by the Board by a resolution adopted by a majority of the members of the Board serving at the time of such
vote. Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

5.2 Classes of Directors.

(a) Until the first date on which Archer Holdco LLC, a Texas limited liability company (“Archer”), Quintana Energy Partners, L.P. (“QEP
LP”), Quintana Energy Fund—TE, LP (“TE Fund”), Quintana Energy Fund—FI, LP (“Fund FI”, and together with QEP LP and

3



TE Fund, the “Quintana Funds”), Robertson QES Investment LL.C, a Delaware limited liability company (“Robertson”) and Geveran Blocker, LLC, a
Delaware limited liability company (“Geveran”, and each of Archer, the Quintana Funds and Robertson, individually, a “Principal Stockholder” and
together, the “Principal Stockholders”) no longer individually or collectively beneficially own (or otherwise have the right to direct the vote of) more than
50% of the outstanding shares of Common Stock (the “Trigger Date”), the directors, other than those who are elected by the holders of Preferred Stock, if
any, shall consist of a single class with an initial term in office to expire at the [2019] annual meeting of stockholders, and each director shall hold office until
his successor shall have been duly elected and qualified, subject, however, to such director’s earlier death, resignation, disqualification or removal. At each
annual meeting of stockholders, directors elected to succeed those directors whose terms then expire shall be elected for a term of office to expire at the next
succeeding annual meeting of stockholders after their election, with each director to hold office until his successor shall have been duly elected and qualified,
subject, however, to such director’s earlier death, resignation, disqualification or removal.

(b) On and after the Trigger Date, the directors, other than those who may be elected by the holders of Preferred Stock, if any, shall be divided,
with respect to the time for which they severally hold office, into three classes, as nearly equal in number as is reasonably possible, with the initial term of
office of the first class to expire at the first annual meeting of stockholders following the Trigger Date, the initial term of the second class to expire at the
second annual meeting of stockholders following the Trigger Date, and the initial term of office for the third class to expire at the third annual meeting of
stockholders following the Trigger Date, with each director to hold office until his successor shall have been duly elected and qualified, subject, however, to
such director’s earlier death, resignation, disqualification or removal, and the Board shall be authorized to assign members of the Board, other than those
directors who may be elected by the holders of Preferred Stock, if any, to such classes at the time such classification becomes effective. At each annual
meeting of stockholders following the Trigger Date, directors elected to succeed those directors whose terms then expire shall be elected for a term of office
to expire at the third annual meeting of stockholders after their election, with each director to hold office until his successor shall have been duly elected and
qualified, subject, however, to such director’s earlier death, resignation, disqualification or removal.

5.3 Removal.

(a) Until the Trigger Date, subject to the rights of any series of Preferred Stock, if any, no director of any class of directors of the Corporation
shall be removed except for cause and by an affirmative vote of the holders of a majority of the voting power of the outstanding shares of stock of the
Corporation entitled to vote generally on the election of directors, acting at a meeting of the stockholders in accordance with the DGCL, this Certificate and
the Bylaws of the Corporation.

(b) On and after the Trigger Date, subject to the rights of the holders of shares of Preferred Stock, if any, to elect additional directors pursuant
to this Certificate, any director may be removed only for cause, upon the affirmative vote of the holders of at least 66 2/3% of the then outstanding shares of
Common Stock of the Corporation entitled to vote generally for



the election of directors, acting at a meeting of the stockholders or by written consent (if permitted) in accordance with the DGCL, this Certificate and the
Bylaws of the Corporation. Except as applicable law otherwise provides, cause for the removal of a director shall be deemed to exist only if the director
whose removal is proposed: (1) has been convicted of a felony by a court of competent jurisdiction and that conviction is no longer subject to direct appeal,
(2) has been found to have been guilty of willful misconduct in the performance of his duties to the Corporation in any matter of substantial importance to the
Corporation by a court of competent jurisdiction, or (3) has been adjudicated by a court of competent jurisdiction to be mentally incompetent, which mental
incompetency directly affects his ability to serve as a director of the Corporation.

ARTICLE SIX

Prior to the Trigger Date, any action required or permitted to be taken at any annual meeting or special meeting of the stockholders of the Corporation
may be taken without a meeting, without prior notice and without a vote of stockholders, if a consent or consents in writing, setting forth the action so taken,
is or are signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted. On and after the Trigger Date, subject to the rights of holders of any
series of Preferred Stock with respect to such series of Preferred Stock, any action required or permitted to be taken by the stockholders of the Corporation
must be taken at a duly held annual or special meeting of stockholders and may not be taken by any consent in writing of such stockholders.

ARTICLE SEVEN

Special meetings of stockholders of the Corporation may be called only by the Board pursuant to a resolution adopted by the affirmative vote of a
majority of the members of the Board serving at the time of such vote; provided, however, that prior to the Trigger Date, special meetings of the stockholders
of the Corporation shall also be called by the Secretary of the Corporation at the request of the holders of a majority in voting power of the outstanding shares
of Common Stock. The Board shall fix the date, time and place, if any, of such special meeting. On and after the Trigger Date, subject to the rights of holders
of any series of Preferred Stock, the stockholders of the Corporation shall not have the power to call or request a special meeting of stockholders of the
Corporation. The Board may postpone, reschedule or cancel any special meeting of the stockholders previously scheduled by the Board.

ARTICLE EIGHT

Except as otherwise provided in this Certificate, in furtherance and not in limitation of the powers conferred by statute, the Board is expressly
authorized to adopt, amend or repeal in any respect any or all of the Bylaws of the Corporation. Any adoption, amendment or repeal of the Corporation’s
Bylaws by the Board shall require the approval of a majority of the members



of the Board serving at the time of that vote. Prior to the Trigger Date, the stockholders who have the right to vote generally on the election of directors shall
also have the power to adopt, amend or repeal the Bylaws of the Corporation by an affirmative vote of holders of more than 50% in voting power of the then-
outstanding shares of stock entitled to vote thereon, voting together as a single class; provided, that the Bylaws of the Corporation shall not contain any
provision inconsistent with this Certificate. On and after the Trigger Date, the stockholders who have the right to vote generally on the election of directors
shall also have the power to adopt, amend or repeal the Bylaws of the Corporation by the affirmative vote of holders of not less than 66 2/3% in voting power
of the then-outstanding shares of stock entitled to vote thereon, voting together as a single class; provided, that the Bylaws of the Corporation shall not
contain any provision inconsistent with this Certificate.

ARTICLE NINE

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee
or agent or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action against the Corporation arising pursuant to
any provision of the DGCL or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action against the
Corporation or any director, officer, other employee or agent of the Corporation asserting a claim governed by the internal affairs doctrine, including, without
limitation, any action to interpret, apply, enforce or determine the validity of this Certificate or the Bylaws of the Corporation (as they shall be amended from
time to time), shall be the Court of Chancery of the State of Delaware (or if the Court of Chancery does not have jurisdiction, the federal district court for the
District of Delaware), in each case subject to such Court of Chancery (or if the Court of Chancery does not have jurisdiction, the federal district court for the
District of Delaware) having personal jurisdiction over the indispensable parties named as defendants therein. Any person or entity purchasing or otherwise
acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article Nine.

ARTICLE TEN

A director of this Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit. If the DGCL is amended to authorize the further elimination or limitation of the liability of directors, then the
liability of a director of the Corporation, in addition to the limitation on personal liability provided in this Certificate, shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended. No amendment to or repeal of this Article Ten shall apply to or have any effect on the liability or alleged
liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment or repeal.
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ARTICLE ELEVEN

No contract or transaction between the Corporation and one or more of its directors, officers or stockholders or between the Corporation and any other
corporation, partnership, association, or other organization in which one or more of its directors, officers or stockholders are directors, officers or
stockholders, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in
the meeting of the Board or committee which authorizes the contract or transaction, or solely because any such director’s or officer’s votes are counted for
such purpose, if: (1) the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to
the Board or the committee, and the Board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or (2) the material facts as to the director’s or officer’s relationship or
interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote generally on the election of directors, and the
contract or transaction is specifically approved in good faith by vote of the stockholders; or (3) the contract or transaction is fair as to the Corporation as of
the time it is authorized, approved or ratified, by the Board, a committee or the stockholders. Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the Board or of a committee which authorizes the contract or transaction.

ARTICLE TWELVE

The Corporation shall indemnify any person who was, is, or is threatened to be made a party to a proceeding (as hereinafter defined) by reason of the
fact that he or she (i) is or was a director or officer of the Corporation or (ii) while a director or officer of the Corporation, is or was serving at the request of
the Corporation as a director, officer, partner, venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic corporation,
partnership, joint venture, sole proprietorship, trust, employee benefit plan, or other enterprise, to the fullest extent permitted under the DGCL, as the same
exists or may hereafter be amended. Such right shall be a contract right and as such shall inure to the benefit of any director or officer who is elected and
accepts the position of director or officer of the Corporation or elects to continue to serve as a director or officer of the Corporation while this Article Twelve
is in effect. Any repeal or amendment of this Article Twelve shall be prospective only and shall not limit the rights of any such director or officer or the
obligations of the Corporation with respect to any claim arising from or related to the services of such director or officer in any of the foregoing capacities
prior to any such repeal or amendment to this Article Twelve. Such right shall include the right to be paid by the Corporation expenses (including without
limitation attorneys’ fees) actually and reasonably incurred by him in defending any such proceeding in advance of its final disposition to the maximum
extent permitted under the DGCL, as the same exists or may hereafter be amended. If a claim for indemnification or advancement of expenses hereunder is
not paid in full by the Corporation within sixty (60) days after a written claim has been received by the Corporation, the claimant may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the claimant shall also be entitled to be paid
the expenses of prosecuting such claim. It shall be a defense to any such action that such indemnification or advancement of costs of defense is not permitted
under the DGCL, but the burden of proving such defense shall be on the Corporation. Neither the
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failure of the Corporation (including its Board or any committee thereof, independent legal counsel, or stockholders) to have made its determination prior to
the commencement of such action that indemnification of, or advancement of costs of defense to, the claimant is permissible in the circumstances nor any
actual determination by the Corporation (including its Board or any committee thereof, independent legal counsel, or stockholders) that such indemnification
or advancement is not permissible shall be a defense to the action or create a presumption that such indemnification or advance is not permissible. In the event
of the death of any person having a right of indemnification under the foregoing provisions, such right shall inure to the benefit of his or her heirs, executors,
administrators, and personal representatives. The rights conferred above shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, bylaw, resolution of stockholders or directors, agreement, or otherwise.

ARTICLE THIRTEEN

13.1 To the fullest extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries, renounces any interest in or expectancy
of the Corporation and its subsidiaries in, or in being offered an opportunity to participate in, any business opportunities that are from time to time presented
to either of Archer or any Quintana Fund or any of their respective affiliates or any of their respective agents, shareholders, members, partners, directors,
officers, employees, affiliates or subsidiaries (other than the Corporation and its subsidiaries), including any director or officer of the Corporation who is also
an agent, stockholder, member, partner, director, officer, employee, affiliate or subsidiary of either Archer or any Quintana Fund (each, a “Business
Opportunities Exempt Party”), even if the business opportunity is one that the Corporation or its subsidiaries might reasonably be deemed to have pursued or
had the ability or desire to pursue if granted the opportunity to do so, and no Business Opportunities Exempt Party shall have any duty to communicate or
offer any such business opportunity to the Corporation or be liable to the Corporation or any of its subsidiaries or any stockholder, including for breach of any
fiduciary or other duty, as a director or officer or controlling stockholder or otherwise, and the Corporation shall indemnify each Business Opportunities
Exempt Party against any claim that such person is liable to the Corporation or its stockholders for breach of any fiduciary duty, by reason of the fact that
such person (i) participates in, pursues or acquires any such business opportunity, (ii) directs any such business opportunity to another person or (iii) fails to
present any such business opportunity, or information regarding any such business opportunity, to the Corporation or its subsidiaries, unless, in the case of a
person who is a director or officer of the Corporation, such business opportunity is expressly offered to such director or officer in writing solely in his
capacity as a director or officer of the Corporation.

13.2 Neither the amendment nor repeal of this Article Thirteen, nor the adoption of any provision of this Certificate or the Bylaws of the Corporation,
nor, to the fullest extent permitted by Delaware law, any modification of law, shall eliminate, reduce or otherwise adversely effect any right or protection of
any person granted pursuant hereto, existing at, or arising out of or related to any event, act or omission that occurred prior to, the time of such amendment,
repeal, adoption or modification (regardless of when any proceeding (or part thereof) relating to such event, act or omission arises or is first threatened,
commenced or completed).

13.3 If any provision or provisions of this Article Thirteen shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any
reason whatsoever, (a) the



validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Article Thirteen (including, without
limitation, each portion of any paragraph of this Article Thirteen containing any such provision held to be invalid, illegal or unenforceable that is not itself
held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (b) to the fullest extent possible, the provisions of this
Article Thirteen (including, without limitation), each such portion of any paragraph of this Article Thirteen containing any such provision held to be invalid,
illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in
respect of their good faith service to or for the benefit of the Corporation to the fullest extent permitted by applicable law.

ARTICLE FOURTEEN

14.1 Section 203 of the DGCL.. The Corporation shall not be governed by or subject to the provisions of Section 203 of the DGCL as now in effect
or hereafter amended, or any successor statute thereto.

14.2 Interested Stockholder Transactions. Notwithstanding anything to the contrary set forth in this Certificate, the Corporation shall not engage in
any Business Combination (as defined below) at any point in time at which the Corporation’s Common Stock is registered under Section 12(b) or 12(g) of the
Exchange Act with any Interested Stockholder (as defined below) for a period of three years following the time that such stockholder became an Interested
Stockholder, unless:

(a) prior to such time, the Board approved either the Business Combination or the transaction which resulted in such stockholder becoming an
Interested Stockholder; or

(b) at or subsequent to such time, the Business Combination is approved by the Board and authorized at an annual or special meeting of
stockholders by the affirmative vote of at least 66 2/3% of the outstanding shares of each class of capital stock of the Corporation that are not owned by such
Interested Stockholder.

14.3 Definitions. For purposes of this Article Fourteen, the following terms have the following definitions:

(a) “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, another Person.

(b) “Associate” when used to indicate a relationship with any Person, means, (i) any corporation, partnership, unincorporated association or
other entity of which such Person is a director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of shares of voting stock
of the Corporation, (ii) any trust or other estate in which such Person has at least 20% beneficial interest or as to which such Person serves as trustee or in a
similar fiduciary capacity; and (iii) any relative or spouse of such Person, or any relative of such spouse, who has the same residence as such Person.

(c) “Business Combination” means (i) any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of
the Corporation with the



Interested Stockholder or (ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except
proportionately as a stockholder of the Corporation, to or with the Interested Stockholder, whether as part of a dissolution or otherwise, of assets of the
Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market value equal to 10% or more of
either the aggregate market value of all of the assets of the Corporation determined on a consolidated basis or the aggregate market value of all the
outstanding shares of capital stock of the Corporation.

(d) “Control” including the terms “controlling,” “controlled by” and “under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of stock or other equity
interests, by contract or otherwise.

(e) “Interested Stockholder” means any Person (other than the Corporation and any direct or indirect majority-owned subsidiary of the
Corporation) that (i) is the owner of 15% or more of the outstanding shares of capital stock of the Corporation that are entitled to vote, or (ii) is an Affiliate of
the Corporation and was the owner of 15% or more of the outstanding shares of capital stock of the Corporation that are entitled to vote at any time within the
three-year period immediately prior to the date on which it is sought to be determined whether such Person is an Interested Stockholder, and the Affiliates and
Associates of such Person. Notwithstanding anything in this Article Fourteen to the contrary, the term “Interested Stockholder” shall not include: (x) any
Principal Stockholder or (y) any Person who acquires voting stock of the Corporation directly or indirectly from any Principal Stockholder or any of their
respective Affiliates, other than any Person who acquires such voting stock of the Corporation through a broker’s transaction executed on any securities
exchange or other over-the-counter market or pursuant to an underwritten public offering.

(f) “Person” means any individual, corporation, partnership, unincorporated association or other entity.

ARTICLE FIFTEEN

The Corporation reserves the right, subject to any express provisions or restrictions contained in this Certificate or the Bylaws of the Corporation, from
time to time, to amend, alter, change, or repeal any provision contained in this Certificate, in the manner now or hereafter prescribed by applicable laws, and
all rights conferred upon stockholders in this Certificate or any amendment hereof are granted subject to this reservation; provided, however, that (A) prior to
the Trigger Date, an affirmative vote of holders of more than 50% in voting power of the then-outstanding shares of stock entitled to vote thereon, voting
together as a single class, or (B) on and after the Trigger Date, the affirmative vote of holders of not less than 66 2/3% in voting power of the then-outstanding
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The undersigned, being the duly elected Chief Executive Officer of the Corporation, for the purpose of amending and restating the Certificate of
Incorporation, does make this Certificate, hereby declaring and certifying that this is the act and deed of the Corporation and the facts stated in this Certificate
are true, and accordingly has hereunto executed this Certificate as a duly authorized officer of the Corporation this  day of ,2018.

/s/

Rogers Herndon
Chief Executive Officer, President and Director



Exhibit 4.2

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement”) is made and entered into as of , 2018, by and among Quintana Energy Services Inc., a
Delaware corporation (the “Company”), Archer Holdco LLC, a Texas limited liability company (“Archer Holdco”), Geveran Investments Limited, a limited
company registered in Cyprus (“Fredriksen Investor”), and Robertson QES Investment LLC, a Delaware limited liability company (“Robertson Investor”),
Quintana Energy Partners, L.P., a Cayman Islands exempted limited partnership (“QEP”), Quintana Energy Fund — TE, L.P., a Cayman Islands exempted
limited partnership (“QEF TE”) and Quintana Energy Fund — FI, L.P., a Cayman Islands exempted limited partnership (“QEF FI”, and together with QEP
and QEF TE, the “Quintana Investors”, and the Quintana Funds, together with Archer Holdco, the Fredriksen Investor, and the Robertson Investor, the
“Investors” and each individually, an “Investor”). The Company and the Investors are sometimes referred to herein individually as a “Party” and
collectively as the “Parties”.

WHEREAS, in connection with (i) the completion of an initial public offering (the “IPO”) of the Company’s Common Stock (as defined below)
pursuant to a registration statement on Form S-1 filed with the U.S. Securities and Exchange Commission, Registration No. 333-219837, and (ii) certain
restructuring transactions being undertaken pursuant to the Master Reorganization Agreement of even date herewith among the Company, the Investors, and
other parties thereto, the Parties have determined that it is in their respective best interests to enter into this Agreement with the Investors in order to grant
certain registration rights to the Investors with respect to such Common Stock as set forth below.

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants hereinafter set forth, the Parties hereto hereby agree as
follows:

1. Defined Terms. As used in this Agreement, the following terms shall have the following meanings:

“Affiliate” of a Person means any other Person that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under

» o«

common control with, such Person. The term “control” (including the terms “controlling”, “controlled by” and “under common control with”) means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise; provided that, for the purposes of this Agreement, no Investor shall be deemed an Affiliate of the Company or any
of its Subsidiaries, and neither the Company nor any of its Subsidiaries shall be deemed an Affiliate of any Investor.

“Agreement” has the meaning set forth in the preamble.

“Archer Holdco” has the meaning set forth in the preamble.

“Board” means the board of directors (or any successor governing body) of the Company.

“Business Day” means any day other than a Saturday, a Sunday or a legal holiday for commercial banks in New York, New York.
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“Commission” means the Securities and Exchange Commission or any other federal agency administering the Securities Act and the Exchange Act at
the time.

“Common Stock” means the shares of common stock, par value $0.01 per share, in the Company.
“Company” has the meaning set forth in the preamble and includes the Company’s successors by merger, acquisition, reorganization or otherwise.

“Controlling Person” means a “controlling person” within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act;
provided that, for the purposes of this Agreement, none of the Investors shall be a deemed a “Controlling Person” of the Company or any of its subsidiaries.

“DTC” has the meaning set forth in Section 5(q).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Fredriksen Investor” has the meaning set forth in the preamble.

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of
such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority
(to the extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal of competent
jurisdiction.

“Inspectors” has the meaning set forth in Section 5(h).

“Investors” has the meaning set forth in the preamble.

“IPO” has the meaning set forth in the recitals.

“Party” and “Parties” have the meanings set forth in the preamble.

“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization,
trust, association or other entity.

“Piggyback Registration” has the meaning set forth in Section 3(a).
“Piggyback Sale” has the meaning set forth in Section 3(a).

“Prospectus” means the prospectus or prospectuses included in any Registration Statement (including, without limitation, a prospectus that includes
any information previously omitted from a prospectus filed as part of an effective Registration Statement in reliance on Rule 430A under the Securities Act or
any successor rule thereto), as amended or supplemented by any prospectus supplement with respect to the terms of the offering of any portion of the
Registrable Securities covered by such Registration Statement and by all other amendments and supplements to the prospectus, including post-effective
amendments and all material incorporated by reference in such prospectus or prospectuses.
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“QEF FI” has the meaning set forth in the preamble.

“QEF TE” has the meaning set forth in the preamble.

“QEP” has the meaning set forth in the preamble.

“Quintana Investors” has the meaning set forth in the preamble.

“Registrable Securities” means (a) the Common Stock owned by each Investor as of the date hereof; provided, however, that such Common Stock
shall cease to be Registrable Securities when (i) such Common Stock has been disposed of pursuant to an effective Registration Statement, (ii) such Common
Stock is sold under circumstances in which all of the applicable conditions of Rule 144 under the Securities Act (or any successor rule under the Securities
Act) are met and all restrictive legends have been removed from such Common Stock, (iii) such Common Stock represents less than 2% of the aggregate
number of shares of Common Stock then issued and outstanding and such Common Stock becomes eligible for immediate sale pursuant to Rule 144 (or any
successor rule under the Securities Act) without time, volume or manner of sale restrictions, or (iv) such Common Stock ceases to be outstanding. As of the
closing of the TPO on [e], the Investors held shares of Common Stock as follows: [e] shares held by Archer Holdco; [e] shares held by Fredriksen Investor;
[®] shares held by QEP; [e] shares held by QEF TE; [e] shares held by QEF FI; and [e] shares held by Robertson Investor.

“Registration Date” means the date on which the Company becomes subject to Section 13(a) or Section 15(d) of the Exchange Act.

“Registration Statement” means any registration statement of the Company, including a Prospectus, amendments and supplements to such registration
statement, including post-effective amendments, all exhibits and all material incorporated by reference in such registration statement.

“Robertson Investor” has the meaning set forth in the preamble.

“Rule 144” means Rule 144 under the Securities Act or any successor rule thereto.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Selling Expenses” means all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of Registrable Securities, and
fees and disbursements of counsel for any holder of Registrable Securities, except for the reasonable fees and disbursements of counsel for the holders of
Registrable Securities required to be paid by the Company pursuant to Section 6.

“Shelf Registration” has the meaning set forth in Section 2(a).

“Shelf Registration Statement” has the meaning set forth in Section 2(a).
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“Shelf Supplement” means a supplement to a prospectus for the purpose of effecting an offering pursuant to Rule 415 under the Securities Act or any
successor rule thereto.

“Shelf Takedown” has the meaning set forth in Section 2(b).

“Shelf Takedown Notice” has the meaning set forth in Section 2(b).

2. Shelf Registration; Shelf Takedowns.

(a) At any time after the expiration of the 180-day contractual lock-up agreement the investors entered in to in connection with the IPO (the “IPO
Lock-Up Period”), a holder of Registrable Securities shall have the right to request the registration under the Securities Act of all or any portion of their
Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto (a
“Shelf Registration”) pursuant to a Registration Statement on Form S-3, or Form S-1 if Form S-3 (or the then appropriate form for an offering to be made
on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto) is not available for use by the Company at
such time. Such request for a Shelf Registration shall specify the number of Registrable Securities requested to be included in the Shelf Registration. Upon
receipt of any such request, the Company shall promptly (but in no event later than 5 Business Days following receipt thereof) deliver notice of such
request to all other holders of Registrable Securities, if any, who shall then have 10 days from the date such notice is given to notify the Company in
writing of their desire to be included in such registration. The Company shall prepare and file with the Commission a Shelf Registration Statement
covering all of the Registrable Securities that the holders thereof have requested to be included in such Shelf Registration within 45 days after the date on
which the initial request is given (except if the Company is not then eligible to register for resale the Registrable Securities on Form S-3, in which case,
within 90 days of the date of expiration of the IPO Lock-Up Period) and shall use commercially reasonable efforts to cause such Shelf Registration
Statement to be declared effective by the Commission as soon as practicable thereafter. Each Shelf Registration Statement shall provide for the resale
pursuant to any method or combination of methods legally available to, and requested by, the holders of Registrable Securities. After the filing of a Shelf
Registration Statement, and until all Registrable Securities covered by such Shelf Registration Statement have ceased to be Registrable Securities, the
Company shall use its commercially reasonable efforts to ensure that such Shelf Registration Statement remains continuously effective.

(b) At any time that the Shelf Registration Statement is effective, if a holder of Registrable Securities covered by such Shelf Registration Statement
delivers a notice to the Company (a “Shelf Takedown Notice”) stating that such holder intends to effect an offering of all or part of its Registrable
Securities included in such Shelf Registration Statement (a “Shelf Takedown”) and the Company is eligible to use such Shelf Registration Statement for
such Shelf Takedown, then the Company shall take all actions reasonably required, including amending or supplementing such Shelf Registration
Statement, to enable such Registrable Securities to be offered and sold as contemplated by such Shelf Takedown Notice. Each Shelf Takedown Notice
shall specify the number of Registrable Securities to be offered and sold under the Shelf Takedown. Upon receipt of a Shelf Takedown Notice, the
Company shall promptly (but in no event later than 2 Business Days following receipt thereof) deliver notice of such Shelf Takedown Notice to all other
holders of Registrable Securities, if any, who shall then have 5 Business Days from the date such notice is given to notify the Company in writing of their
desire to be included in such Shelf Takedown. The Company shall prepare and
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file with the Commission a Shelf Supplement as soon as practicable after the date on which it received the Shelf Takedown Notice and, if such Shelf
Supplement is an amendment to such Shelf Registration Statement, shall use its commercially reasonable efforts to cause such Shelf Supplement to be
declared effective by the Commission as soon as practicable thereafter. The priority for inclusion of Registrable Securities in a Shelf Takedown will be
determined as specified in Section 2(e). If a holder of the Registrable Securities initially requesting a Shelf Takedown elects to distribute the Registrable
Securities covered by its request in an underwritten offering, it shall so advise the Company as a part of its request made pursuant to Section 2(a) or
Section 2(b), and the Company shall include such information in its notice to the other holders of Registrable Securities, if any.

(c) The Company shall not be obligated to effect any Shelf Takedown within 120 days after the effective date of a previous Shelf Takedown in
which holders of Registrable Securities were permitted to register the offer and sale under the Securities Act, and actually sold, at least 50% of the
Registrable Securities requested to be included therein. Additionally, the Company shall not be obligated to effect any Shelf Takedown with respect to any
offering that would reasonably be expected to result in net proceeds of less than $30 million to the participating holders. The Company may postpone for
up to 120 days any Shelf Takedown and the filing of any Shelf Supplement if the Board determines in its reasonable good faith judgment that such Shelf
Takedown would: (1) materially interfere with a significant acquisition, corporate organization, financing, securities offering or other similar transaction
involving the Company; (2) require premature disclosure of material information that the Company has a bona fide business purpose for preserving as
confidential; or (3) render the Company unable to materially comply with requirements under the Securities Act or Exchange Act; provided, that in such
event the holders of a majority of the Registrable Securities initiating such Shelf Takedown shall be entitled to withdraw such request and, if such request
for a Shelf Takedown is withdrawn, such Shelf Takedown shall not count as one of the permitted Shelf Takedowns hereunder and the Company shall pay
all registration expenses in connection with such registration. The Company may delay a Shelf Takedown hereunder only twice in any period of 12
consecutive months.

(d) The Company, on the one hand, and the holders of Registrable Securities (pursuant to the consent of the holders of a majority of the
Registrable Securities proposed to be included in such Shelf Takedown), on the other, shall each select an investment banking firm to act as one of the two
managing underwriters in connection with such offering; provided, that such selection shall be subject to the consent of the other Party, which consent
shall not be unreasonably withheld or delayed.

(e) The Company may include in any Shelf Takedown for an underwritten offering any securities that are not Registrable Securities on behalf of
the Company or on behalf of a holder of Common Stock that are not Registrable Securities if such holder has contractual piggyback registration rights and
such securities are registered on a Shelf Registration Statement; provided, however, that if a Shelf Takedown involves an underwritten offering and the
managing underwriter of the requested Shelf Takedown advises the Company and the holders of Registrable Securities in writing that in its reasonable and
good faith opinion the number of shares of Common Stock proposed to be included in the Shelf Takedown, including all Registrable Securities and all
other Common Stock proposed to be included in



such underwritten offering, exceeds the number of shares of Common Stock that can be sold in such underwritten offering and/or the number of shares of
Common Stock proposed to be included in such Shelf Takedown would adversely affect the price per share of the Common Stock proposed to be sold in
such underwritten offering, the Company shall include in such Shelf Takedown (1) first, the shares of Common Stock that the holders of Registrable
Securities propose to sell, and (2) second, the shares of Common Stock proposed to be included therein by any other Persons (including shares of Common
Stock to be sold for the account of the Company and/or other holders of Common Stock) allocated among such Persons in such manner as they may agree.
If the managing underwriter determines that less than all of the Registrable Securities proposed to be sold can be included in such offering, then the
Registrable Securities that are included in such offering shall be allocated pro rata among the respective holders thereof on the basis of the number of
shares of Common Stock owned by each such holder or in such manner as they may agree.

3. Piggyback Registration.

(@) Whenever the Company proposes the offer and sale of any of the Company’s Common Stock or other securities under the Securities Act (other
than a registration (i) pursuant to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or directors
of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form S-4 (or
similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto), or (iii) in connection with any dividend
or distribution reinvestment or similar plan), whether for its own account or for the account of one or more partners of the Company (a “Piggyback Sale”),
the Company shall give prompt written notice (in any event no later than 10 days prior to the initiation of such offer and sale) to the holders of Registrable
Securities of its intention to effect such an offer and sale and, subject to Sections 3(b) and 3(c), shall include in such an offer and sale all Registrable
Securities with respect to which the Company has received written requests for inclusion from the holders of Registrable Securities within 7 Business
Days after the Company’s notice has been given to each such holder. The Company may postpone or withdraw such offering or sale at any time in its sole
discretion.

(b) If a Piggyback Sale is initiated as a primary underwritten offering on behalf of the Company and the managing underwriter advises the
Company and the holders of Registrable Securities (if any holders of Registrable Securities have elected to include Registrable Securities in such
Piggyback Sale) in writing that in its reasonable and good faith opinion the number of shares of Common Stock proposed to be included in such
registration or takedown, including all Registrable Securities and all other shares of Common Stock proposed to be included in such underwritten offering,
exceeds the number of shares of Common Stock that can be sold in such offering and/or that the number of shares of Common Stock proposed to be
included in any such registration or takedown would adversely affect the price per shares of the shares of Common Stock to be sold in such offering, the
Company shall include in such registration or takedown (i) first, the shares of Common Stock that the Company proposes to sell; and (ii) second, the
shares of Common Stock requested to be included therein by holders of Registrable Securities, allocated among such holders pro rata based on the number
of shares of Common Stock requested to be included by each applicable holder in such offering or in such manner as they may agree.
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(c) [IfaPiggyback Sale is initiated as an underwritten offering on behalf of a holder of shares of Common Stock other than Registrable Securities,
and the managing underwriter advises the Company in writing that in its reasonable and good faith opinion the number of shares of Common Stock
proposed to be included in such registration or takedown, including all Registrable Securities and all other shares of Common Stock proposed to be
included in such underwritten offering, exceeds the number of shares of Common Stock that can be sold in such offering and/or that the number of shares
of Common Stock proposed to be included in any such registration or takedown would adversely affect the price per share of the Common Stock to be sold
in such offering, the Company shall include in such registration or takedown (i) first, the shares of Common Stock requested to be included therein by the
holder(s) requesting such registration or takedown; and (ii) second, the shares of Common Stock requested to be included therein by the holders of
Registrable Securities and by the other holders of shares of Common Stock (other than holders of Registrable Securities) with registration rights entitling
them to participate in such underwritten offering, allocated among such holders pro rata on the basis of the number of shares of Common Stock requested
to be included by each applicable holder in such offering or in such manner as they may agree.

(d) If any Piggyback Sale is initiated as a primary underwritten offering on behalf of the Company, the Company shall select the investment
banking firm or firms to act as the managing underwriter or underwriters in connection with such offering.

4. Lock-up Agreement. Each holder of Registrable Securities agrees that in connection with any registered offering of Common Stock or other equity
securities of the Company, and upon the request of the managing underwriter in such offering, if, after giving effect to the disposition of Common Stock in
such offering such holder of such Registrable Securities would continue to own at least 10% of the total number of outstanding shares of Common Stock,
such holder shall not, without the prior written consent of such managing underwriter, during the period commencing 10 days prior to the effective date of
such registration and ending on the date specified by such managing underwriter (such period not to exceed 180 days without the prior written consent of a
majority of the holders of Registrable Securities to be included in such offering), (a) offer, pledge, sell, contract to sell, grant any option or contract to
purchase, purchase any option or contract to sell, hedge the beneficial ownership of or otherwise dispose of, directly or indirectly, any Common Stock or any
securities convertible into, exercisable for or exchangeable for Common Stock (whether such shares or any such securities are then owned by such holder or
are thereafter acquired), or (b) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of such securities, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of Common Stock or such other
securities, in cash or otherwise. The foregoing provisions of this Section 4 shall not apply to sales of Registrable Securities to be included in such offering
pursuant to Section 2 or Section 3(a). Each holder of Registrable Securities agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the managing underwriter that are consistent with the foregoing or that are necessary to give further effect thereto.
Notwithstanding anything to the contrary contained in this Section 4, each holder of Registrable Securities shall be released, pro rata, from any lock-up
agreement entered into pursuant to this Section 4 in the event and to the extent that the managing underwriter or the Company permit any discretionary waiver
or termination of the restrictions of any lock-up agreement pertaining to any officer, director or holders participating in the applicable offering.
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5. Registration Procedures. If and whenever the holders of Registrable Securities request that the offer and sale of any Registrable Securities be
registered under the Securities Act or any Registrable Securities be distributed in a Shelf Takedown pursuant to the provisions of this Agreement, the
Company shall use its commercially reasonable efforts to effect the offer and sale of such Registrable Securities under the Securities Act in accordance with
the intended method of disposition thereof, and pursuant thereto the Company shall as soon as reasonably practicable and as applicable:

(a) subject to Section 2, prepare and file with the Commission a Registration Statement covering such Registrable Securities and use its
commercially reasonable efforts to cause such Registration Statement to be declared effective;

(b) prepare and file with the Commission such amendments, post-effective amendments and supplements to such Registration Statement and the
Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective and to comply with the provisions of the
Securities Act with respect to the disposition of all Registrable Securities subject thereto for a period ending on the earlier of (i) 6 months after the
effective date of such Registration Statement and (ii) the date on which all the Registrable Securities subject thereto have been sold pursuant to such
Registration Statement;

(c) within a reasonable time before filing such Registration Statement, Prospectus or amendments or supplements thereto with the Commission,
furnish to one counsel selected by the holders of a majority of the Registrable Securities included in such Registration Statement, Prospectus or
amendments or supplements thereto copies of such documents proposed to be filed, which documents shall be subject to the review, comment and
approval of such counsel;

(d) notify each selling holder of Registrable Securities, promptly after the Company receives notice thereof, of the time when such Registration
Statement has been declared effective or a supplement to any Prospectus forming a part of such Registration Statement has been filed with the
Commission;

(e) furnish to each selling holder of Registrable Securities such number of copies of the Prospectus included in such Registration Statement
(including each preliminary Prospectus) and any supplement thereto (in each case including all exhibits and documents incorporated by reference therein)
and such other documents as such seller may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such seller;

(f) use its commercially reasonable efforts to register or qualify such Registrable Securities under such other securities or “blue sky” laws of such
jurisdictions as any selling holder reasonably requests and do any and all other acts and things which may be reasonably necessary or advisable to enable
such holders to consummate the disposition in such jurisdictions of the Registrable Securities owned by such holders; provided, that the Company shall not
be required to qualify generally to do business, subject itself to general taxation or consent to general service of process in any jurisdiction where it would
not otherwise be required to do so but for this Section 5(f);



(g) notify each selling holder of such Registrable Securities, at any time when a Prospectus relating thereto is required to be delivered under the
Securities Act, of the happening of any event that would cause the Prospectus included in such Registration Statement to contain an untrue statement of a
material fact or omit any fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not
misleading, and, at the request of any such holder, the Company shall prepare a supplement or amendment to such Prospectus so that, as thereafter
delivered to the purchasers of such Registrable Securities, such Prospectus shall not contain an untrue statement of a material fact or omit to state any fact
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading;

(h) make available for inspection by any selling holder of Registrable Securities, any underwriter participating in any disposition pursuant to such
Registration Statement and any attorney, accountant or other agent retained by any such holder or underwriter (collectively, the “Inspectors”), all financial
and other records, pertinent corporate documents and properties of the Company, and cause the Company’s officers, directors and employees to supply all
information reasonably requested by any such Inspector in connection with such Registration Statement;

(i) provide a transfer agent and registrar (which may be the same entity) for all such Registrable Securities not later than the effective date of such
registration;

(j) use its commercially reasonable efforts to cause such Registrable Securities to be listed on each securities exchange on which the Common
Stock is then listed;

(k) in connection with an underwritten offering, enter into such customary agreements (including underwriting and lock-up agreements in
customary form) and take all such other customary actions as the holders of such Registrable Securities or the managing underwriter of such offering
reasonably request in order to expedite or facilitate the disposition of such Registrable Securities (including, without limitation, making appropriate
officers of the Company available to participate in “road show” and other customary marketing activities (including one-on-one meetings with prospective
purchasers of the Registrable Securities));

(1) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission and make available to
its holders an earnings statement (in a form that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 under the Securities Act or any
successor rule thereto) no later than thirty (30) days after the end of the 12-month period beginning with the first day of the Company’s first full fiscal
quarter after the effective date of such Registration Statement, which earnings statement shall cover said 12-month period, and which requirement will be
deemed to be satisfied if the Company timely files complete and accurate information on Forms 10-K, 10-Q and 8-K under the Exchange Act and
otherwise complies with Rule 158 under the Securities Act or any successor rule thereto;
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(m) furnish to each selling holder of Registrable Securities and each underwriter, if any, with (i) a written legal opinion of the Company’s outside
counsel, dated the closing date of the offering, in form and substance as is customarily given in opinions of registrants’ counsel to underwriters in
underwritten registered offerings; and (ii) on the date of the applicable Prospectus, on the effective date of any post-effective amendment to the applicable
Registration Statement and at the closing of the offering, dated the respective dates of delivery thereof, a “comfort” letter signed by the Company’s
independent certified public accountants in form and substance as is customarily given in accountants’ letters to underwriters in underwritten registered
offerings;

(n) without limiting Section 5(f), use its commercially reasonable efforts to cause such Registrable Securities to be registered with or approved by
such other governmental agencies or authorities as may be necessary by virtue of the business and operations of the Company to enable the holders of such
Registrable Securities to consummate the disposition of such Registrable Securities in accordance with their intended method of distribution thereof;

(o) notify the holders of Registrable Securities promptly of any request by the Commission for the amending or supplementing of such
Registration Statement or Prospectus or for additional information;

(p) advise the holders of Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any stop order
by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for such purpose and
promptly use its commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest possible moment if
such stop order should be issued;

(qQ) cooperate with the holders of the Registrable Securities to facilitate the timely preparation and delivery of certificates representing the
Registrable Securities to be sold pursuant to such Registration Statement free of any restrictive legends and representing such number of shares of
Common Stock and registered in such names as the holders of the Registrable Securities may reasonably request a reasonable period of time prior to sales
of Registrable Securities pursuant to such Registration Statement; provided, that the Company may satisfy its obligations hereunder without issuing
physical stock certificates through the use of the facilities of The Depository Trust Company (“DTC”);

(r) not later than the effective date of such Registration Statement, provide a CUSIP number for all Registrable Securities and provide the
applicable transfer agent with printed certificates for the Registrable Securities which are in a form eligible for deposit with DTC; provided, that the
Company may satisfy its obligations hereunder without issuing physical stock certificates through the use of the facilities of DTC;

(s) take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any prohibition is
applicable to the Company, the Company will take all commercially reasonable action to make any such prohibition inapplicable; and
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(t) otherwise use its commercially reasonable efforts to take all other steps necessary to effect the registration of such Registrable Securities
contemplated hereby.

6. Expenses. All expenses (other than Selling Expenses) incurred by the Company in complying with its obligations pursuant to this Agreement and
in connection with the registration and disposition of Registrable Securities shall be paid by the Company, including, without limitation, all (i) registration and
filing fees (including, without limitation, any fees relating to filings required to be made with, or the listing of any Registrable Securities on, any securities
exchange or over-the-counter trading market on which the Registrable Securities are listed or quoted); (ii) underwriting expenses (other than fees,
commissions or discounts); (iii) expenses of any audits incident to or required by any such registration; (iv) fees and expenses of complying with securities
and “blue sky” laws (including, without limitation, fees and disbursements of counsel for the Company in connection with “blue sky” qualifications or
exemptions of the Registrable Securities) of any domestic jurisdictions, reasonably requested by the holders of Registrable Securities; (v) printing expenses;
(vi) messenger, telephone and delivery expenses; (vii) fees and expenses of the Company’s counsel and accountants; (viii) Financial Industry Regulatory
Authority, Inc. filing fees (if any); and (ix) reasonable fees and expenses of one counsel for the holders of Registrable Securities participating in such
registration as a group (selected by the holders of a majority of the Registrable Securities being sold in any offering). In addition, the Company shall be
responsible for all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this Agreement (including,
without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties) and the expense of any annual audits. All
Selling Expenses relating to the offer and sale of Registrable Securities registered under the Securities Act pursuant to this Agreement shall be borne and paid
by the holders of such Registrable Securities, in proportion to the number of Registrable Securities included in such registration for each such holder.

7. Indemnification.

(@) The Company shall indemnify and hold harmless, to the fullest extent permitted by law, each holder of Registrable Securities, such holder’s
officers, directors, managers, members, partners, stockholders, employees and Affiliates, each underwriter, broker or any other Person acting on behalf of
such holder of Registrable Securities and each other Controlling Person, if any, who controls any of the foregoing Persons, against all losses, claims,
actions, damages, liabilities and expenses, joint or several, to which any of the foregoing Persons may become subject under the Securities Act or
otherwise, insofar as such losses, claims, actions, damages, liabilities or expenses arise out of or are based upon any untrue or alleged untrue statement of a
material fact contained in any Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the
Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein (in the case of a Prospectus, preliminary Prospectus or free writing prospectus, in
light of the circumstances under which they were made) not misleading; and shall reimburse such Persons for any legal or other expenses reasonably
incurred by any of them in connection with investigating or defending any such loss, claim, action, damage or liability, except insofar as the same are
caused by or contained in any information furnished in writing to the Company by such holder expressly for use therein or

11



by such holder’s failure to deliver a copy of the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule
405 under the Securities Act or any successor rule thereto) or any amendments or supplements thereto (if the same was required by applicable law to be so
delivered) after the Company has furnished such holder with a sufficient number of copies of the same prior to any written confirmation of the sale of
Registrable Securities. This indemnity shall be in addition to any liability the Company may otherwise have.

(b) In connection with any registration in which a holder of Registrable Securities is participating, such holder shall furnish to the Company in
writing such information as the Company reasonably requests for use in connection with any such Registration Statement or Prospectus and, to the extent
permitted by law, shall indemnify and hold harmless, the Company, each director of the Company, each officer of the Company who shall sign such
Registration Statement, each underwriter, broker or other Person acting on behalf of the holders of Registrable Securities and each Controlling Person who
controls any of the foregoing Persons against any losses, claims, actions, damages, liabilities or expenses resulting from any untrue or alleged untrue
statement of material fact contained in the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405
under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or alleged omission of a material
fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus, preliminary Prospectus or free writing
prospectus, in light of the circumstances under which they were made) not misleading, but only to the extent that such untrue statement or omission is
contained in any information so furnished in writing by such holder; provided, that the obligation to indemnify shall be several, not joint and several, for
such holder and shall not exceed an amount equal to the net proceeds (after underwriting fees, commissions or discounts) actually received by such holder
from the sale of Registrable Securities pursuant to such Registration Statement. This indemnity shall be in addition to any liability the selling holder may
otherwise have.

(c) Promptly after receipt by an indemnified party of notice of the commencement of any action involving a claim referred to in this Section 7,
such indemnified party shall, if a claim in respect thereof is made against an indemnifying party, give written notice to the latter of the commencement of
such action. The failure of any indemnified party to notify an indemnifying party of any such action shall not (unless such failure shall have a material
adverse effect on the indemnifying party) relieve the indemnifying party from any liability in respect of such action that it may have to such indemnified
party hereunder. In case any such action is brought against an indemnified party, the indemnifying party shall be entitled to participate in and to assume the
defense of the claims in any such action that are subject or potentially subject to indemnification hereunder, jointly with any other indemnifying party
similarly notified to the extent that it may wish, with counsel reasonably satisfactory to such indemnified party, and after written notice from the
indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party shall not be responsible for any legal
or other expenses subsequently incurred by the indemnified party in connection with the defense thereof; provided, that, if (i) any indemnified party shall
have reasonably concluded that there may be one or more legal or equitable defenses available to such indemnified party which are additional to or
conflict with those available to the
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indemnifying party, or that such claim or litigation involves or could have an effect upon matters beyond the scope of the indemnity provided hereunder, or
(ii) such action seeks an injunction or equitable relief against any indemnified party or involves actual or alleged criminal activity, the indemnifying party
shall not have the right to assume the defense of such action on behalf of such indemnified party without such indemnified party’s prior written consent
(but, without such consent, shall have the right to participate therein with counsel of its choice) and such indemnifying party shall reimburse such
indemnified party and any Controlling Person of such indemnified party for that portion of the fees and expenses of any counsel retained by the
indemnified party which is reasonably related to the matters covered by the indemnity provided hereunder. If the indemnifying party is not entitled to, or
elects not to, assume the defense of a claim, it shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by
such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between
such indemnified party and any other of such indemnified parties with respect to such claim. In such instance, the conflicting indemnified parties shall
have a right to retain one separate counsel chosen by the holders of a majority of the Registrable Securities included in the registration, at the expense of
the indemnifying party.

(d) If the indemnification provided for hereunder is held by a court of competent jurisdiction to be unavailable to an indemnified party with respect
to any loss, claim, damage, liability or action referred to herein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder,
shall contribute to the amounts paid or payable by such indemnified party as a result of such loss, claim, damage, liability or action in such proportion as is
appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified party on the other hand in connection with the
statements or omissions that resulted in such loss, claim, damage, liability or action as well as any other relevant equitable considerations; provided, that
the maximum amount of liability in respect of such contribution shall be limited, in the case of each holder of Registrable Securities, to an amount equal to
the net proceeds (after underwriting fees, commissions or discounts) actually received by such seller from the sale of Registrable Securities effected
pursuant to such registration. The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the indemnifying party or by the indemnified party, whether the violation of the Securities Act or any other similar federal or state securities
laws or rule or regulation promulgated thereunder applicable to the Company and relating to action or inaction required of the Company in connection
with any applicable registration, qualification or compliance was perpetrated by the indemnifying party or the indemnified party and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The Parties agree that it would not be just and
equitable if contribution pursuant hereto were determined by pro rata allocation or by any other method or allocation which does not take account of the
equitable considerations referred to herein. No Person guilty or liable of fraudulent misrepresentation within the meaning of Section 11(f) of the Securities
Act shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation.
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8. Participation in Underwritten Registrations. No Person may participate in any registration hereunder that is underwritten unless such Person
(a) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the Person or Persons entitled hereunder to
approve such arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents
reasonably required under the terms of such underwriting arrangements.

9. Rule 144 Compliance. With a view to making available to the holders of Registrable Securities the benefits of Rule 144 and any other rule or
regulation of the Commission that may at any time permit a holder to sell securities of the Company to the public without registration, after the Registration
Date, the Company shall:

(a) use commercially reasonable efforts to make and keep public information available, as those terms are understood and defined in Rule 144, at
all times after the Registration Date;

(b) use commercially reasonable efforts to file with the Commission in a timely manner all reports and other documents required of the Company
under the Securities Act and the Exchange Act, at any time after the Registration Date; and

(c) furnish to any holder so long as such holder owns Registrable Securities, promptly upon request, (i) a written statement by the Company as to
its compliance with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act, (ii) a copy of the most recent annual or
quarterly report of the Company, (iii) such other reports and documents so filed or furnished by the Company as such holder may reasonably request in
connection with the sale of Registrable Securities without registration and (iv) the opinion of the Company’s outside counsel, in form and substance
reasonably acceptable to the transfer agent for the Common Stock, relating to such matters as such transfer agent may reasonably request in connection
with the removal of any restrictive legends contained on such Common Stock.

10. Recapitalization, Exchanges, Etc. Affecting the Securities. The provisions of this Agreement shall apply to the full extent set forth herein with
respect to any and all Common Stock of the Company or any successor or assign of the Company (whether by merger, consolidation, sale of assets or
otherwise) that may be issued in respect of, in exchange for or in substitution of, the Registrable Securities, and shall be appropriately adjusted for
combinations, splits, recapitalizations, pro rata distributions and the like occurring on or after the date of this Agreement.

11. Termination. This Agreement shall terminate and be of no further force or effect when there shall no longer be any Registrable Securities
outstanding; provided, that the provisions of Section 6 and Section 7 shall survive any such termination.

12. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have been
duly given or made as follows: (a) if sent by registered or certified mail in the United States return receipt requested, upon receipt; (b) if sent by nationally
recognized overnight air courier, one (1) Business Day after
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mailing; (c) if sent by facsimile transmission, when transmitted and receipt is confirmed; (d) if sent by e-mail transmission, with a copy sent on the same day
in the manner provided in Section 12(a), Section 12(b) or Section 12(c), when transmitted and receipt is confirmed; and (v) if otherwise actually personally
delivered, when delivered. All communications to the Parties shall be sent to the following addresses (or any other address that any such Party may designate
by written notice to the other Party):

If to the Company:
1415 Louisiana Street
Suite 2400
Houston, TX 77008
Facsimile: (713) 751-7520
E-mail: [INSERT]
Attention: [Legal]

If to Archer Holdco: c/o Archer Well Company Inc.
12101 Cutten Road
Houston, Texas 77066
Email: [INSERT]
Attention: Legal

If to Fredriksen Investor: c/o Seatankers Management Co. Ltd
Correspondence address:
PO Box 53562,
CY 3399 Limassol
Cyprus
Email: [INSERT]
Attention: [Legal]

and

Mailing address:

Deana Beach Apts

Block 1-Flat411, Fourth Floor
33 Promachon Eleftherias Street
Ayios Athanasios
CY4103-Limassol

Cyprus

Email: [INSERT]

Attention: [Legal]

If to Robertson Investor: 1415 Louisiana Street
Suite 2400
Houston, Texas 77008
Facsimile: (713) [ 1
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Email: [INSERT]
Attention: [Legal]

13. Entire Agreement. This Agreement and any related exhibits and schedules thereto, constitutes the sole and entire agreement of the Parties to this
Agreement with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written
and oral, with respect to such subject matter. Notwithstanding the foregoing, in the event of any conflict between the terms and provisions of this Agreement,
the terms and conditions of this Agreement shall control.

14.  Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their respective successors
and permitted assigns. The Company may assign this Agreement at any time in connection with a sale or acquisition of the Company, whether by merger,
consolidation, sale of all or substantially all of the Company’s assets, or similar transaction, without the consent of the Investors; provided, that the successor
or acquiring Person agrees in writing to assume all of the Company’s’ rights and obligations under this Agreement. Each Investor may assign its rights
hereunder to any purchaser or transferee of Registrable Securities; provided, that such purchaser or transferee shall, as a condition to the effectiveness of such
assignment, be required to execute a counterpart to this Agreement agreeing to be treated as an Investor in the Company whereupon such purchaser or
transferee shall have the benefits of, and shall be subject to the restrictions contained in, this Agreement as if such purchaser or transferee was originally an
Investor included in the definition of an Investor herein Company and had originally been a Party hereto.

15. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties hereto and their respective successors and permitted assigns
and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Agreement; provided, however, the Parties hereto hereby acknowledge that the Persons set forth in Section 7 are
express third-party beneficiaries of the obligations of the Parties hereto set forth in Section 7.

16. Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.

17.  Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and signed by
each of the Parties hereto. No waiver by any Party hereto of any default, misrepresentation or breach of warranty or covenant hereunder, regardless of
whether intentional, shall be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in
any way any rights arising by virtue of any prior or subsequent such occurrence.

18. Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.
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19. Remedies. Each holder of Registrable Securities that is a Party hereto in addition to being entitled to exercise all rights granted by law, including
recovery of damages, shall be entitled to specific performance of its rights under this Agreement. The Company acknowledges that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive
the defense in any action for specific performance that a remedy at law would be adequate.

20. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware. Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the
Delaware Chancery Courts located in Wilmington, Delaware, or, if such court shall not have jurisdiction, any federal court of the United States of America or
other Delaware state court located in Wilmington, Delaware, and appropriate appellate courts therefrom, and each Party irrevocably submits to the exclusive
jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, notice or other document by mail to such Party’s address set
forth herein shall be effective service of process for any suit, action or other proceeding brought in any such court. The Parties irrevocably and
unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in such courts, and irrevocably waive and agree not to plead
or claim in any such court that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

21. Waiver of Jury Trial. Each Party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve
complicated and difficult issues and, therefore, each such Party irrevocably and unconditionally waives any right it may have to a trial by jury in respect of
any legal action arising out of or relating to this Agreement or the transactions contemplated hereby. Each Party to this Agreement certifies and acknowledges
that (a) no representative of the other Party has represented, expressly or otherwise, that such other Party would not seek to enforce the foregoing waiver in
the event of a legal action, (b) such Party has considered the implications of this waiver, (c) such Party makes this waiver voluntarily, and (d) such Party has
been induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 21.

22. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall constitute one
and the same instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have
the same legal effect as delivery of an original signed copy of this Agreement.

23. Further Assurances. Each of the Parties to this Agreement shall, and shall cause their controlled Affiliates to, execute and deliver such additional
documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions hereof and to
give effect to the transactions contemplated hereby.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first written above.

SIGNATURE PAGE TO

ARCHER HOLDCO LLC

By

Name: Max Bouthillette
Title:  President

GEVERAN INVESTMENTS LIMITED

By

Name: Irene Theocharous
Title: Director

ROBERTSON QES INVESTMENT LLC

By

Name: Corbin J. Robertson, Jr.
Title: Manager

QUINTANA ENERGY PARTNERS, L.P.
By: Quintana Capital Group, L.P., its General Partner

By:

Name: Corbin J. Robertson, Jr.
Title: Managing Partner

QUINTANA ENERGY FUND - TE, L.P.
By: Quintana Capital Group, L.P., its General Partner

By:

Name: Corbin J. Robertson, Jr.
Title: Managing Partner

REGISTRATION RIGHTS AGREEMENT



QUINTANA ENERGY FUND - FL, L.P.
By: Quintana Capital Group, L.P., its General Partner

By:

Name: Corbin J. Robertson, Jr.
Title: Managing Partner

SIGNATURE PAGE TO
REGISTRATION RIGHTS AGREEMENT



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S-1 of Quintana Energy Services Inc. of our report dated April 25, 2017 relating to the
financial statement of Quintana Energy Services Inc., which appears in such Registration Statement. We also consent to the reference to us under the heading
“Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
January 18, 2018



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S-1 of Quintana Energy Services Inc. of our report dated April 25, 2017, except with
respect to our opinion on the consolidated financial statements insofar as it relates to subsequent events described in Note 19 as to which the date is

January 18, 2018, relating to the financial statements of Quintana Energy Services LP, which appears in such Registration Statement. We also consent to the
reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
January 18, 2018



Exhibit 23.3

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the use in this Registration Statement on Form S-1 of Quintana Energy Services Inc. of our report dated April 25, 2017 relating to the
financial statements of the Archer Well Services Entities, which appears in such Registration Statement. We also consent to the reference to us under the
heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
January 18, 2018



