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Neither we nor the underwriters have authorized anyone to provide you with information different
from that contained in this prospectus and any free writing prospectus we have prepared. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. We and the underwriters are offering to sell shares of Class A common stock and
seeking offers to buy shares of Class A common stock only in jurisdictions where offers and sales are
permitted. The information in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of any sale of the Class A common stock. Our business, liquidity position,
financial condition, prospects or results of operations may have changed since the date of this
prospectus.

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.”

Dealer Prospectus Delivery Obligation

Until September 4, 2017 (the 25th day after the date of this prospectus), all dealers effecting
transactions in these securities, whether or not participating in this offering, may be required to
deliver a prospectus. This is in addition to a dealer’s obligation to deliver a prospectus when acting as
an underwriter and with respect to an unsold allotment or subscription.



Presentation of Financial and Operating Data

Unless otherwise indicated, the historical financial and operating information presented in this
prospectus is that of Ranger Energy Services, LLC (“Ranger Services”) and Torrent Energy
Services, LLC (“Torrent Services”) on a combined consolidated basis, and these entities on a combined
consolidated basis are our predecessor for financial reporting purposes. Further, unless otherwise
indicated or the context otherwise requires, the operating information presented in this prospectus gives
effect to the anticipated consummation of the ESCO Acquisition (as defined herein) as described
under “Prospectus Summary—Recent Developments—ESCO Acquisition.” As a result of ESCO (as
defined herein) having a different fiscal year end than our predecessor, certain of the operating
information presented in this prospectus gives effect to the anticipated consummation of the ESCO
Acquisition by adjusting the historical operating information of our predecessor (i) for the year ended
December 31, 2016 to include ESCO’s historical operating results for the twelve months ended
January 31, 2017 and (ii) for the three months ended March 31, 2017 to include ESCO’s historical
operating results for the three months ended April 30, 2017. Except as otherwise specifically indicated,
statistics presented in this prospectus about our current well service rig fleet include the well service
rigs we will acquire as part of the ESCO Acquisition. Consummation of this offering is contingent on
the consummation of the ESCO Acquisition.

Certain amounts and percentages included in this prospectus have been rounded. Accordingly, in
certain instances, the sum of the numbers in a column of a table may not exactly equal the total figure
for that column.

Industry and Market Data

The market data and certain other statistical information used throughout this prospectus are
based on independent industry publications, government publications and other published sources,
including industry reports from Coras Oilfield Research (“Coras”), including “Workover Rig Study—
Cyclical Downturn Meets A Structural Shift” and “Coras Oilfield Trends—Preparing for the upcoming
frac season,” Spears and Associates (“Spears”), including “Drilling and Production Outlook—
December 2016,” “Drilling and Production Outlook—March 2017,” “Well Servicing: Market Evaluation
Excerpts—December 2016 and “Well Servicing: Market Evaluation—Q1 2017,” and data from Qittitut
Consulting (“Qittitut”), including its “US Land Drill Out Jobs Market Model—Five-Year History
(2012-2016) and One-Year Forecast (2017),” and HPDI/Drillinginfo (“Drillinginfo”), including data
available through its online database. Some data are also based on our good faith estimates. Although
we believe these third-party sources are reliable as of their respective dates, neither we nor the
underwriters have independently verified the accuracy or completeness of this information. 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 entitled “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, 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 ®, TM or SM symbols, but the omission of such references is 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 owner of these trademarks, service marks and trade names.
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PROSPECTUS 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 Class A 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 the historical combined consolidated and unaudited pro forma condensed financial statements and the
related notes thereto appearing elsewhere in this prospectus.

Except as otherwise indicated or required by the context, all references in this prospectus to the
“Company,” “we,” “us” or “our” relate, prior to the corporate reorganization described in this prospectus,
to Ranger Services and Torrent Services on a combined basis (as combined, our “Predecessor,” and each, a
“Predecessor Company”), and following the corporate reorganization described in this prospectus, to Ranger
Energy Services, Inc. (“Ranger Inc.”) and its consolidated subsidiaries. References in this prospectus to
“Ranger LLC” refer to RNGR Energy Services, LLC, which, following the corporate reorganization
described in this prospectus, will own our operating subsidiaries, including Ranger Services and Torrent
Services. References in this prospectus to the “Existing Owners” refer to Ranger Energy Holdings, LLC
(“Ranger Holdings”), Ranger Energy Holdings II, LLC (“Ranger Holdings II”), Torrent Energy
Holdings, LLC (“lorrent Holdings”) and Torrent Energy Holdings II, LLC (“Torrent Holdings 1I”), the
entities through which our existing investors, including CSL, certain members of our management and other
investors, will, following the corporate reorganization described in this prospectus, own their retained interest
in us and Ranger LLC. We have provided definitions for certain of the industry terms used in this
prospectus in the “Glossary.”

Except as otherwise indicated, all information contained in this prospectus assumes or reflects no
exercise of the underwriters’ option to purchase additional shares of Class A common stock, and excludes
shares of Class A common stock reserved for issuance under our long-term incentive plan and shares of
Class A common stock that may be issued to CSL Energy Holdings I, LLC (“CSL Holdings 1”°) and CSL
Energy Holdings 11, LLC (“CSL Holdings II’) on or prior to the 18-month anniversary of the
consummation of this offering, as described further under “Our History and Corporate Reorganization.”
However, except as otherwise indicated, all information contained in this prospectus assumes or reflects the
issuance of (i) 344,828 shares of our Class A common stock as partial consideration for the ESCO
Acquisition, as described further under “—Recent Developments—ESCO Acquisition,” and (ii) 567,895
shares of our Class A common stock and 1,244,663 Ranger Units (as defined herein) (and a corresponding
number of shares of our Class B common stock) to the Bridge Loan Lenders (as defined herein), as
described further under “Our History and Corporate Reorganization.”

Our Company

We are one of the largest independent providers of high-specification (“high-spec”) well service
rigs and associated services in the United States, with a focus on technically demanding unconventional
horizontal well completion and production operations. We believe that our fleet of 123 well service rigs
(including 49 well service rigs to be acquired from ESCO) is among the newest and most advanced in
the industry and, based on our historical rig utilization and feedback from our customers, we believe
that we are an operator of choice for U.S. onshore exploration and production (“E&P”’) companies
that require completion and production services at increasing lateral lengths. Our high-spec well service
rigs facilitate operations throughout the lifecycle of a well, including (i) well completion support, such
as milling out composite plugs used during hydraulic fracturing; (ii) workover, including retrieval and
replacement of existing production tubing; (iii) well maintenance, including replacement of downhole
artificial lift components; and (iv) decommissioning, such as plugging and abandonment operations. We
also provide rental equipment, including well control packages, hydraulic catwalks and other equipment
that are often deployed with our well service rigs. In addition, we own and operate a fleet of
proprietary, modular natural gas processing equipment that processes rich natural gas streams at the




wellhead or central gathering points. We have operations in most of the active oil and natural gas
basins in the United States, including the Permian Basin, the Denver-Julesburg Basin, the Bakken
Shale, the Eagle Ford Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays.

We have invested in a premier fleet of well service rigs. Our customers, which include many of the
leading U.S. onshore E&P operators such as Devon Energy Corporation (which is an ESCO customer),
EOG Resources, Inc., Noble Energy, Inc., Oasis Petroleum Inc., PDC Energy Inc. and Statoil ASA, are
increasingly utilizing modern horizontal well designs characterized by long lateral lengths that can
extend in excess of 12,000 feet. Long lateral length wellbores require increased amounts of completion
tubing, which, in turn, require well service rigs with higher operating horsepower (“HP”) to pull longer
tubing strings from the wellbore. Furthermore, long lateral horizontal wells generally utilize taller stacks
of wellhead equipment, which drives demand for well service rigs that have taller mast heights capable
of accommodating an elevated work floor. These modern horizontal well designs are ideally serviced by
“high-spec” well service rigs with high operating HP (450 HP or greater) and tall mast heights (102 feet
or higher) rather than competing coiled tubing units and older or lower-spec well service rigs. As of
July 28, 2017, all but one of our well service rigs meets these specifications, and approximately 82% of
our well service rigs exceed these specifications with HP ratings of at least 500 HP and mast heights of
at least 104 feet, making our fleet particularly well-suited to perform high-margin, horizontal well
completion and production operations. The only rig in our fleet that is not high-spec is generally
deployed only for plugging and abandonment operations on conventional vertical wells.

The high-spec well service rigs in our fleet, a substantial majority of which has been built since
2010, have an average age of approximately six years and feature modern operating components
sourced from leading U.S. manufacturers such as National Oilwell Varco, Inc. (“NOV”). In February
2017, to meet expected customer demand, we entered into a purchase agreement (as subsequently
amended, the “NOV Purchase Agreement”) with NOV, pursuant to which we expect to accept delivery
of an additional 21 high-spec well service rigs periodically throughout the remainder of 2017. However,
NOV is not obligated pursuant to the NOV Purchase Agreement to deliver such high-spec well service
rigs during 2017, and will not face penalties for delayed delivery, regardless of the length or cause of
any delay. As a result of the NOV Purchase Agreement, our well service rig fleet will expand to 144
rigs, 143 of which will be high-spec. The following table provides summary information regarding our
high-spec well service rig fleet, including the additional rigs that we expect to be delivered during the
remainder of 2017. For additional information, please see “Business—Properties and Equipment—
Equipment—Well Services.”

Number of

HP Rating(1) Mast Height Mast Rating(2) Manufacturer & Model High-Spec Rigs
600HP ............ 112’ - 1177 300,000 - 350,000 Ibs NOV 6-C 14*
500 -550HP ........ 104’ - 108 250,000 - 275,000 Ibs NOV 5-C and equivalent 103**
450 - 475 HP ........ 102’ - 104 200,000 - 250,000 Ibs NOV 4-C and equivalent ﬁ***
Total .............. 143

(1) Per manufacturer.

(2) The mast ratings of our high-spec well service rigs complement their high operating HP and tall
mast heights by allowing such rigs to safely support the higher weights associated with the long
tubing strings used in long-lateral well completion operations.

Includes three rigs expected to be delivered during the remainder of 2017, one of which we expect
to have an extended mast height of 117 feet.

**  Includes 13 rigs expected to be delivered during the remainder of 2017.

*** Includes five rigs expected to be delivered during the remainder of 2017.




The composition of our well service rig fleet makes it particularly well-suited to provide both
completion-oriented services, the demand for which generally increases along with increased capital
spending by E&P operators, and production-oriented services, the demand for which is less influenced,
on a comparative basis, by such capital spending. The ability of our well service rigs to accommodate
the needs of our E&P customers in a variety of economic conditions has historically allowed us to
maintain relatively high rig utilization as measured by total monthly rig hours worked in a particular
period per well service rig, which we refer to herein as our average monthly hours per rig. For example,
our rig utilization as measured by average monthly hours per rig, exclusive of the impact of the ESCO
Acquisition, during 2016 and the first quarter of 2017 was approximately 178 and 194, respectively. As
noted above, our rig utilization as measured by average monthly hours per rig for these periods are
exclusive of the impact of the ESCO Acquisition; ESCO historical rig utilization, as measured by
average monthly hours per rig, was approximately 88 and 112, respectively, for the twelve months
ended January 31, 2017 and the three months ended April 30, 2017. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—How We Evaluate Our Operations—
Rig Utilization.”

In addition to our core well service rig operations, we offer a suite of complementary services,
including wireline, snubbing, fluid management and well service-related equipment rentals. Our rental
equipment includes well control packages and hydraulic catwalks, which are typically deployed in
conjunction with high-spec well service rigs. These complementary services and equipment are typically
procured by the same decision-makers at our customers that procure our well service rigs and are
provided by our same field personnel, generating incremental revenues per job while limiting our
incremental costs. Our complementary well completion and production services and equipment
strategically enhance our operating footprint, create operational efficiencies for our customers and
allow us to capture a greater portion of their spending across the lifecycle of a well.

We also provide a range of proprietary, modular equipment for the processing of rich natural gas
streams at the wellhead or central gathering points in basins where drilling and completion activity has
outpaced the development of permanent processing infrastructure. Our fleet of more than 25 MRU is
modern, reliable and equipped to handle large volumes of natural gas from conventional and
unconventional wells while operating across a broad array of oilfield conditions with minimal downtime
and maintenance. Our customers rely on our purpose-built MRUs to process natural gas to meet
pipeline specifications, extract higher value NGLs, process natural gas to conform to the specifications
of fuel gas that can be used at wellsites and facilities, and to reduce the amount of hydrocarbons at the
flare tip to control emissions of hazardous VOCs.

We have focused on combining our high-spec rig fleet, complementary well service operations and
processing solutions with a highly skilled and experienced workforce, which enables us to consistently
and efficiently deliver exceptional service while maintaining high health, safety and environmental
standards. We believe that our strong operational performance and safety record provides a strong
competitive advantage with current and prospective E&P customers.

Industry Trends

We believe the demand for our services will continue to increase as a result of a number of
favorable industry trends. Demand for oilfield services is primarily driven by the level of drilling,
completion and production activity by E&P companies, which, in turn, depends largely on 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 $46.02 per Bbl at the end of June 2017
(based on the Cushing West Texas Intermediate Spot Oil Price (“WTI”)), but remain approximately
57% 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 $2.98 per MMBtu at the
end of June 2017 (based on the Henry Hub Natural Gas Spot Price), but remain approximately 63%
lower than a high of $8.15 per MMBtu in February 2014. Drilling and completion activity by E&P




companies has increased along with increased commodity prices. Although our cost of services has also
historically risen along with increased commodity prices and may rise faster than increases in our
revenues, we believe that we will benefit from the increased demand for our services that we expect
would result from increased commodity prices. Additionally, we believe there are long term
fundamental demand trends that will continue to benefit us, including:

* Increasing complexity of well completion operations, including longer laterals and a greater
number of frac stages per well;

* Increasing percentage of rigs that are drilling horizontal wells;
* Increasing percentage of total production attributable to older horizontal wells;

 Shift towards liquids-rich development that is reliant on artificial lift technologies and associated
well maintenance and workover operations;

e Sizable inventory of DUC wells requiring completion; and

* Increasing customer focus on well-capitalized, safe and efficient service providers that can meet
or exceed their health, safety and environmental requirements.

Historically, the well services market in the United States has primarily been driven by well
maintenance and workover operations on conventional, vertical wells. However, Coras estimates that
more than 100,000 new horizontal shale wells have been brought online over the last decade, driven by
a structural shift towards unconventional resource development. According to data from the Energy
Information Administration and Drillinginfo, the contribution of horizontal wells to total onshore U.S.
crude oil production has increased rapidly over the last five years, representing approximately 66% of
such production from the lower 48 states in 2016 as compared to approximately 39% in 2012. Further,
the contribution to total onshore U.S. crude oil production of horizontal wells completed more than
three years ago, which are typically the most likely to require workover and maintenance services,
represented approximately 16% of such production in the lower 48 states in 2016, or approximately
four times greater than that in 2012. In addition, according to Spears, a total of approximately 90,700
horizontal wells are expected to be drilled in the United States from 2017 to 2021. Going forward,
unconventional horizontal wells are expected to drive the demand for high-spec well service rigs both
for completion of new wells and for maintenance and workover operations to sustain production on the
increasing population of existing wells. To the extent that the oil and natural gas industry recovers from
the recent prolonged decline in activity, we expect that demand for our higher-margin, completion-
oriented services will grow at a faster rate in the near-term than that for our production-oriented
services.

In addition to the demand trends cited above, we believe pricing for our services will be further
enhanced as a result of the following supply factors:

e Limited existing base of high-spec well service rigs;

* Aging of existing well services equipment given the limited investment since the industry
downturn in late 2014;

* Limited number of manufacturers capable of building high-spec well service rigs; and

 Lesser reliability of alternative techniques, including coiled tubing, for high-complexity well
completions.

According to Coras, the vast majority of well service rigs in the United States are poorly suited for
unconventional, long-lateral horizontal well applications. Coras classifies well service rigs with capacities
of 450 HP or more and mast heights of 102 feet or higher as high-spec well service rigs that are ideally
suited to service unconventional horizontal wells. According to Coras, the U.S. oil and natural gas
industry is expected to require 1,000 to 1,500 of such ideally suited high-spec well service rigs over the
next three years, as compared to an estimated total industry fleet of 770 as of February 28, 2017.




Moreover, alternative techniques for well completion, such as the deployment of coiled tubing
units for drill-out operations, have increasingly become less common as wellbore lateral lengths have
continued to increase beyond the point where coiled tubing can reliably be deployed for well
completion. Based on discussions with our E&P customers, we believe that coiled tubing units generally
begin to decrease in effectiveness at lateral lengths in excess of 8,000 feet. Spears estimates that in
2016, wells with lateral lengths in excess of 8,000 feet accounted for approximately 98% of the
horizontal wells drilled in the Bakken Shale, approximately 50% of the horizontal wells drilled in the
Permian Basin and approximately 42% of the horizontal wells drilled in the Rocky Mountains region,
including the Denver-Julesburg Basin. Increased lateral lengths in these and other basins are generally
prompting operators to shift from using coiled tubing units to more reliable high-spec well service rigs.
For example, according to Qittitut, approximately 45% of horizontal well completion drill-outs in 2016
were completed with well service rigs, as compared to approximately 25% in 2012.

As a result of the supply and demand trends listed above, we expect to benefit from enhanced
pricing for our services and continued strong utilization. We believe that increased demand for our
services as a result of commodity price trends and the increasing complexity of well completion
operations, along with the limited supply of high-spec well service rigs and the relative unreliability of
alternative well servicing techniques, present a unique market opportunity for our high-spec well service
rig operations and related services.

Our Competitive Strengths

We believe that the following strengths will position us to achieve our primary business objective of
creating value for our shareholders:

Leading Provider of High-Spec Well Service Rigs and Associated Services

We have invested in a premier fleet of well service rigs designed to efficiently execute technically
challenging horizontal well completion programs as well as production-oriented well maintenance,
workover and decommissioning operations. In February 2017, we entered into the NOV Purchase
Agreement, pursuant to which we expect to accept delivery of an additional 21 high-spec well service
rigs periodically throughout the remainder of 2017. As a result of the NOV Purchase Agreement, our
total well service rig fleet will expand to 144 rigs, 143 of which will be high-spec. Based on Coras data,
this makes us one of the largest independent providers of high-spec well service rigs and associated
services in the United States. Further, we believe that our fleet of high-spec well service rigs is among
the youngest fleet of well service rigs in the industry and is therefore more reliable and better suited to
perform work on long lateral horizontal wells than the older fleets of many of our competitors.
Additionally, our largely uniform fleet of high-spec well service rigs facilitates consistency in
maintenance, training, in-field performance and service quality to customers. As horizontal well
complexity continues to increase, we expect our customers will increasingly rely on high-spec well
service rigs to perform both completion and production services. Consequently, we expect demand
growth for our fleet of well service rigs to outpace that for many of our competitors’ fleets.

Balanced Exposure to Completion and Production Activity

The composition of our well service rig fleet makes it particularly well-suited to provide both
completion-oriented and production-oriented services. Accordingly, we benefit from increased exposure
to high-margin unconventional well completion support operations during periods of increased
completion activity while maintaining stable growth through workover, well maintenance and
decommissioning operations on the growing base of producing wells. The ability of our well service rigs
to accommodate the needs of our E&P customers in a variety of economic conditions has historically
allowed us to maintain relatively high well service rig utilization. For example, our rig utilization as
measured by average monthly hours per rig during 2016 and the first quarter of 2017 was
approximately 178 and 194, respectively. Although ESCO’s historical rig utilization has been lower than




ours in recent periods, we believe that, following an initial integration period during 2017 and the
beginning of 2018, our balanced exposure to completion and production activity will continue to result
in relatively high well service rig utilization as compared to our competitors going forward. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Factors
Impacting the Comparability of Results of Operations—ESCO Acquisition.”

Proprietary Natural Gas and NGL Processing Solutions

We have developed a premium offering that includes proprietary designs on modern processing
equipment, including modular MRUs that process natural gas at the wellhead or central gathering
points to meet pipeline specifications, extract higher value NGLs, provide fuel gas for wellsites and
facilities and reduce emissions at the flare tip. To facilitate the processing of rich natural gas streams in
basins where drilling and completion activity has outpaced the development of permanent processing
infrastructure, we typically enter into six- to twelve-month rental agreements with customers for our
full-service, turnkey solutions, providing us with relatively stable cash flows as compared to the
shorter-term agreements often used for similar equipment and services. Our modular units provide
flexibility across a broad range of project requirements and operating environments, and are designed
to allow for quick mobilization to minimize downtime and increase utilization, particularly in
conjunction with the operational support provided by our expert field personnel. We expect our
advanced technology and high-quality service to continue to drive market penetration across the
multiple basins in which we operate.

Deep Relationships with Blue-Chip E&P Customers across Multiple Basins

We are headquartered in Houston, Texas, and have an extensive operating footprint in key
unconventional energy plays, including the Permian Basin, the Denver-Julesburg Basin, the Eagle Ford
Shale, the Bakken Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays,
which are among the most prolific unconventional resource plays in the United States. Our
relationships with our broad customer base, which includes Devon Energy Corporation, EOG
Resources, Inc., Noble Energy, Inc., Oasis Petroleum Inc., PDC Energy Inc. and Statoil ASA, enabled
us during the recent downturn to maintain higher utilization and stronger financial results than many of
our competitors. Our track record of consistently providing high-quality, safe and reliable service has
allowed us to develop long-term customer partnerships, which we believe makes us the service provider
of choice for many of our customers. For example, in 2014, we entered into a five-year take-or-pay
contract (the “EOG Contract”) with EOG Resources, Inc. for three well service rigs, which was
increased in 2015 to six well service rigs and which we anticipate increasing in August 2017 to eight
well service rigs (or, at the option of EOG Resources, Inc., 11 well service rigs), operating in the Eagle
Ford Shale in South Texas. Pursuant to the EOG Contract, EOG Resources, Inc. is generally obligated,
with respect to each contracted well service rig, to utilize such well service rig for an average annual
minimum of 2,750 hours at a stated rate based on our costs and other adjustments plus a mark-up that
is subject to adjustment in certain circumstances based on market conditions and other factors. Further,
during 2016, and excluding the impact of the ESCO Acquisition, we worked for 148 distinct customers,
including 33 publicly traded companies, with no customer accounting for more than 20% of our annual
revenues. As a result of the ESCO Acquisition, we expect to add approximately 92 additional distinct
customers, including 11 publicly traded companies, none of which would have accounted for more than
20% of our annual revenues after giving effect to the ESCO Acquisition. As our customers increase their
drilling and completion activity, we expect to continue to leverage our current relationships to expand our
geographic footprint and to facilitate continued growth in the basins in which we currently operate.

Strong Balance Sheet Enables Strategic Deployment of Capital

We believe our balance sheet strength has allowed us to continue to invest in our equipment and
meet working capital requirements required for a fast growing business, while also providing flexibility
to opportunistically pursue expansion opportunities. We believe that larger E&P operators prefer




well-capitalized service providers that are better positioned to meet service requirements and financial
obligations. Many of our primary competitors have high levels of total debt or recently emerged from
bankruptcy during which they significantly reduced their capital and maintenance expenditures. By
contrast, after giving effect to this offering and the use of proceeds therefrom, we expect to have on a
pro forma basis only $7.0 million of seller notes outstanding, approximately $18.0 million to $21.0
million of borrowing capacity, which is subject to adjustment based on, among other things, the
eligibility and amount of our accounts receivable, under a senior secured revolving credit facility that
we intend to enter into in connection with the closing of this offering (our “Credit Facility””) and
approximately $27.4 million of pro forma cash on the balance sheet (based on our cash balance as of
March 31, 2017), which we believe will provide us with ample liquidity to support strategic investments
to continue to grow our business and enhance market share.

Experienced Management Team Reinforces Dedication to Safety and Reliability

The members of our management team are seasoned operating, financial and administrative
executives with extensive experience in and knowledge of the oilfield services industry. Our senior
executives have a strong track record in establishing oilfield service companies and growing them
organically and through strategic acquisitions. Our management team is led by our President and Chief
Executive Officer, Darron M. Anderson, who has more than 26 years of oil and natural gas experience
and a track record of leadership in the oilfield services industry. Each member of our management
team possesses significant leadership and operational experience with long tenures in the industry and
respective careers at leading companies. We believe that the commitment of our management team to
building and supporting a strong company culture has driven our consistent track record of reliability
and safety. During 2016, our Total Recordable Incident Rates (“TRIR”) in our Well Services and
Processing Solutions segments were 0.72 and 0.00, respectively, and we expect to maintain similar
TRIRs following the ESCO Acquisition. Our history of safe operations enables us to qualify for
projects with industry leading E&P customers that have stringent safety requirements.

Our Business Strategy

We believe that we will be able to achieve our primary business objective of creating value for our
shareholders by executing on the following strategies:

Capitalize on the Expected Increase in Demand for High-Spec Well Service Rigs

As a leading owner and operator of modern high-spec well service rigs with an operating footprint
and customer relationships in the most active unconventional oil and natural gas basins in the United
States, we believe that our company is well positioned to capitalize efficiently on a recovery in
unconventional completion and production activity and the resulting demand for high-spec well service
rigs. Further, we expect that the relatively high current inventory of DUC wells will drive demand
growth for horizontal well completion services that will outpace the growth in the U.S. onshore drilling
rig count. Industry reports by Spears forecast that the U.S. onshore market for completion equipment
and services is expected to grow at a compound annual growth rate of 26% through 2021, primarily
driven by unconventional horizontal wells. We intend to leverage our high quality assets to strategically
target higher-margin, horizontal completions-oriented work that typically exceeds the capabilities of
coiled tubing and older, lower specification well service rigs. Unconventional oil wells in particular
typically require frequent intervention as a result of relatively high utilization of downhole tools and
equipment. As the growing base of unconventional producing wells ages, we expect E&P operators to
increasingly deploy well service programs in order to increase and sustain production. We are well
positioned to provide these services throughout the life of the well to meet this demand, including
through well completion support services, workover operations and well maintenance, which should
result in stable growth, increased asset utilization, enhanced profitability and relatively limited
cyclicality.




Grow Qur Fleet of High-Spec Well Service Rigs, Modular MRUs and Associated Equipment

We have invested in a fleet of high-spec well service rigs through a combination of purchasing
new-build rigs from leading U.S. manufacturers and by acquiring and integrating assets from other
companies. As a result of the NOV Purchase Agreement, we expect to accept delivery of an additional
21 high-spec rigs periodically throughout the remainder of 2017. Further, in connection with our
continued investment in high-spec well service rigs capable of meeting the most challenging horizontal
well demands, we intend to accelerate our utilization of innovative technology systems allowing for the
immediate collection and analysis of rig performance data. This data will allow us to operate among the
highest levels of efficiency while assisting our customers in developing best well servicing practices.

We have also invested in differentiated and proprietary assets in our equipment rentals business,
including our modern, reliable fleet of modular MRUs. We expect to leverage our strong balance sheet
and continue to strategically deploy additional capital to invest in high-spec well service rigs, purpose-
built MRUs and complementary rental equipment to service our customers’ well completion,
production and processing operations.

Develop and Expand Relationships with Existing and New Customers

We serve well-capitalized customers that we believe will be critical to the long-term development
of conventional and unconventional domestic onshore resources in the United States. We intend to
continue developing long-term relationships with our customer base of leading E&P operators that
value safe and reliable operations and have the financial stability and flexibility to weather most
industry cycles. We believe that our strong track record of performance combined with our fleet of
high-spec well service rigs will allow us to both develop new customer relationships and expand our
existing customer relationships through cross-selling opportunities with respect to our complementary
equipment and services. Furthermore, many of our customers have established operations throughout
the United States, which we intend to leverage as opportunities for us to enter new geographic regions
as well as further strengthen our presence in the regions where we currently operate.

Maintain a Conservative Balance Sheet to Pursue Organic and External Growth Opportunities

We intend to maintain a conservative approach to managing our balance sheet to preserve
operational and strategic flexibility. We actively manage our liquidity by monitoring cash flow, capital
spending and debt capacity. For example, as of March 31, 2017, we had only approximately
$22.5 million of total combined consolidated long-term debt. Prior to or in connection with the
consummation of this offering, all of such long-term debt, as well as the additional $9.9 million
incurred under the Ranger Bridge Loan (as defined herein) from April through July 2017, has been or
will be repaid, and we will have only $7.0 million of seller notes outstanding thereafter. Our focus on
maintaining a strong balance sheet has enabled us to execute our strategy through industry volatility
and commodity price cycles. We expect to fund the expansion of our high-spec well service rig fleet and
continue to grow our operations with the proceeds from this offering, cash flow from operations,
availability under our Credit Facility and capital markets offerings when appropriate.

Reinforce Strong Company Culture through Employee Retention and Dedication to Safety

We believe that our technically skilled personnel enable us to provide consistently reliable services
while maintaining an excellent safety record that surpasses industry averages and meets the expectations
of our leading E&P customers. By reinforcing our strong company culture, fostering a dedication to
safety through the maintenance of stringent employee screening and training and providing
opportunities to work with modern equipment and leading technologies, we expect to continue to
experience relatively low turnover of our highly skilled workforce and attract additional talent to
continue to deliver exceptional service to our customers.




Our Equity Sponsor
We believe that our strong growth has been augmented by our relationship with CSL, our equity
sponsor. We believe that we will continue to benefit from CSL’s investment experience in the oilfield
services sector, its expertise in effecting transactions and its support for our near-term and long-term
strategic initiatives.

CSL is an SEC-registered private equity firm founded in early 2008 and headquartered in Houston,
Texas, that invests in energy services companies and entrepreneurs with a focus on oilfield services
opportunities. Since its inception, CSL has raised in excess of $1.4 billion in equity capital and
commitments across various investment vehicles, including startups, growth equity, recapitalizations and
restructurings in energy services, consumables and equipment. The CSL team has deep sector expertise
in the energy industry and takes a hands-on approach to investments, relying on organic growth and
strategic thinking to generate investment success. CSL’s investors include financial institutions,
endowments, foundations, family offices and high net worth individuals.

Upon completion of this offering, the Existing Owners, CSL Energy Opportunities Fund II, L.P.
(“CSL Opportunities II””), CSL Holdings II and CSL Master Fund will initially own an aggregate of
2,818,350 shares of Class A common stock, 6,416,154 Ranger Units and 6,416,154 shares of Class B
common stock, representing approximately 60.4% of the voting power of our capital stock. CSL holds a
majority of the voting interests in each of the Existing Owners, CSL Energy Opportunities II, CSL
Holdings II and CSL Master Fund.

For more information on CSL and the ownership of our common stock by our principal
shareholders, including the Existing Owners, see “Our History and Corporate Reorganization” and
“Security Ownership of Certain Beneficial Owners and Management.”

Recent Developments
Preliminary Estimate of Selected Second Quarter 2017 Financial Results

While financial information as of and for the three months ended June 30, 2017 are not yet
available, based on the information and data currently available, our management estimates, on a
preliminary basis, that:

 revenue for the three months ended June 30, 2017 is expected to be approximately between

$33.6 million and $33.7 million, compared to $5.6 million for the three months ended June 30,
2016,

* operating loss for the three months ended June 30, 2017 is expected to be between $4.8 million
and $5.4 million, compared to an operating loss of $0.7 million for the three months ended
June 30, 2016,

* net loss for the three months ended June 30, 2017 is expected to be between $6.0 million and
$6.5 million, compared to a net loss of $0.9 million for the three months ended June 30, 2016, and

* Adjusted EBITDA is expected to be between $2.7 million and $3.3 million, compared to
Adjusted EBITDA of $0.1 million for the three months ended June 30, 2016 (see below for a
definition of Adjusted EBITDA and a reconciliation of estimated Adjusted EBITDA to
estimated net loss, its most directly comparable GAAP financial measure).

Our preliminary financial results for the three months ended June 30, 2017 were positively
impacted by increases in the number of rigs in our fleet and increased rig utilization in the period. The
number of rigs went from an average of 19 rigs during the three months ended June 30, 2016 to an
average of 67 rigs during the three months ended June 30, 2017 and our estimated rig utilization as
measured by average monthly hours per rig increased from 186 for the three months ended June 30,
2016 to 214 for the three months ended June 30, 2017. Please see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—How We Evaluate Our Operations—Rig
Utilization” for a discussion of our calculation of rig utilization.




We have prepared these estimates on a basis materially consistent with our historical financial
results and with our calculation of Adjusted EBITDA as presented in “—Summary Historical
Combined Consolidated and Unaudited Pro Forma Condensed Financial and Operating Data Financial
Data” and in good faith based upon our internal reporting as of and for the three months ended
June 30, 2017. These estimated ranges are preliminary and unaudited and are thus inherently uncertain
and subject to change. Neither our independent registered public accounting firm nor any other
independent registered public accounting firm or independent accountants have compiled, examined or
performed any procedures with respect to the preliminary financial information contained herein or
expressed any opinion or given any other form of assurance on this information or its achievability, and
no such independent registered public accounting firm or independent accountants assume
responsibility for this preliminary financial information. Our independent registered public accounting
firm’s reports included elsewhere in this prospectus relate to our audited historical financial statements.
Given the timing of these estimates, we have not completed our customary quarterly close and review
procedures as of and for the three months ended June 30, 2017, and our actual results for this period
may 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 June 30, 2017, we may identify
items that could cause our final reported results to be different from the preliminary financial estimates
presented above. 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 GAAP. In addition, these preliminary estimates for the three months ended June 30,
2017 are not necessarily indicative of the results to be achieved for the remainder of 2017 or any future
period. We do not expect our combined consolidated financial statements and related notes as of and
for the three months ended June 30, 2017 to be publicly announced or filed with the SEC until after
this offering is completed.

The following table reconciles Adjusted EBITDA to net loss for the three months ended June 30,
2016 along with the estimated range for the three months ended June 30, 2017. The line items in the table
for the three months ended June 30, 2017 are estimates and subject to the qualifications set forth above:

Three Months Ended

June 30, 2017 Three Months
b

Ended June 30,

High Estimate Low Estimate 2016
NEt LOSS . . . oot et e e e $(6.0) $(6.5) $(0.9)
Interest expense, net. .. ... .. ... .. L .. 1.1 1.1 0.1
Income tax provision ............ ... ... ... ... — — —
Depreciation and amortization .................... 4.0 4.0 0.9
Equity-based compensation . . ..................... 0.4 0.4
Acquisition-related and severance costs . ............. 24 24 —
Costs incurred for IPO-related Services .. ............ 1.4 1.3 —
Adjusted EBITDA ... ............................ 33 $ 2.7 $0.1

ESCO Acquisition

On May 30, 2017, we entered into a definitive purchase agreement, which was subsequently
amended and restated on July 31, 2017, with ESCO Leasing, LL.C, an affiliate of Energy Service
Company of Bowie, Inc. (“ESCO”), to acquire 49 high-spec well service rigs and certain ancillary
equipment for total consideration of $59.7 million, consisting of $47.7 million in cash, $7.0 million of
secured seller notes and $5.0 million in shares of our Class A common stock based on the initial public
offering price of our Class A common stock in this offering (or 344,828 shares of our Class A common
stock), subject to customary purchase price adjustments (the “ESCO Acquisition”). We intend to fund
the cash portion of the consideration for the ESCO Acquisition, net of a $2.5 million deposit paid upon
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entry into the purchase agreement for the ESCO Acquisition, with a portion of the net proceeds of this
offering. See “Use of Proceeds.” The following table provides summary information regarding the
high-spec well service rigs that we expect to acquire pursuant to the ESCO Acquisition. For additional
information, please see “Business—Properties and Equipment—Equipment—Well Services.”

Number of
HP Rating(1) Mast Height Mast Rating Manufacturer & Model High-Spec Rigs
600HP .......... 112’ - 1177 300,000 - 350,000 Ibs NOV 6-C 9
500 - 550 HP ... ... 104> - 1087 250,000 - 275,000 Ibs NOV 5-C and equivalent 34
450 - 475 HP ... ... 102’ - 104 200,000 - 250,000 Ibs NOV 4-C and equivalent 6
Total ............ 49

(1) Per manufacturer.

As a result of the ESCO Acquisition, we expect to triple the size of our Permian Basin high-spec
well service rig fleet and expand the geographic scope of our well service business to include the
Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays, which we expect to diversify our
hydrocarbon exposure by increasing our natural gas-directed operations. We also expect that the ESCO
Acquisition will enhance our customer base by adding up to 92 new customers, including Devon Energy
Corporation, which accounted for approximately 31% of ESCO’s revenues during the twelve months
ended January 31, 2017, and expanding our relationship with, among others, XTO Energy Inc. Further,
to accommodate the increased size and scope of our operations as a result of the ESCO Acquisition,
we intend to extend conditional offers of employment to substantially all of ESCO’s 291 employees for
a period of at least one year following the consummation thereof. We expect to consummate the ESCO
Acquisition at or near the time we consummate this offering, and the consummation of this offering is
contingent on the consummation of the ESCO Acquisition.

Our History and Corporate Reorganization

Ranger Services was, through Ranger Holdings, formed by CSL in June 2014 as a provider of high-
spec well service rigs and associated services. Torrent Services was, through Torrent Holdings, acquired
by CSL in September 2014 as a provider of proprietary, modular equipment for the processing of
natural gas. In June 2016, CSL indirectly acquired substantially all of the assets of Magna Energy
Services, LLC (“Magna”), a provider of well services and wireline services, which it contributed to
Ranger Services in September 2016. In October 2016, Ranger Services acquired substantially all of the
assets of Bayou Workover Services, LLC (“Bayou”), an owner and operator of high-spec well service
rigs. The historical combined consolidated financial information of our Predecessor included in this
prospectus presents the historical financial information of the Predecessor Companies, including, as
applicable, the results of operations of Magna and Bayou for periods subsequent to their respective
acquisitions.

Ranger Inc. was incorporated as a Delaware corporation in February 2017. Following this offering
and the corporate reorganization described below, Ranger Inc. will be a holding company, the sole
material assets of which will consist of membership interests in Ranger LLC. Ranger LLC will own all
of the outstanding equity interests in Ranger Services and Torrent Services, the subsidiaries through
which it will operate its assets. After the consummation of the corporate reorganization described
below, Ranger Inc. will be the sole managing member of Ranger LLC, will be responsible for all
operational, management and administrative decisions relating to Ranger LLC’s business and will
consolidate the financial results of Ranger LL.C and its subsidiaries.

In connection with this offering, the Existing Owners will effect a series of restructuring
transactions, as a result of which (a) Ranger Holdings II and Torrent Holdings II will contribute certain
of the equity interests in the Predecessor Companies to Ranger Inc. in exchange for an aggregate of
1,638,386 shares of Class A common stock and an aggregate of $3.0 million to be paid to CSL
Holdings I and CSL Holdings II on or prior to the 18-month anniversary of the consummation of this
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offering in, at Ranger Inc.’s option, cash, shares of Class A common stock (with such shares to be
valued based on the greater of the initial public offering price of the Class A common stock in this
offering and a 30-day volume-weighted average price) or a combination thereof, and Ranger Inc. will
contribute such equity interests to Ranger LLC in exchange for 1,638,386 shares of Class A common
stock, (b) Ranger Holdings and Torrent Holdings will contribute the remaining membership interests in
the Predecessor Companies to Ranger LLC in exchange for 5,621,491 units in Ranger LLC (“Ranger
Units”) and 5,621,491 shares of Ranger Inc.’s Class B common stock, which Ranger Inc. will initially
issue and contribute to Ranger LLC, (c) Ranger Inc. will contribute all of the net proceeds received by
it in this offering to Ranger LLC in exchange for 5,862,069 Ranger Units, (d) Ranger LLC will
distribute to each of Ranger Holdings and Torrent Holdings one share of Class B common stock
received pursuant to (b) above for each Ranger Unit such Existing Owner holds and (e), as
consideration for the termination of the Ranger Bridge Loan, Ranger Inc. will issue 567,895 shares of
Class A common stock (in connection with which Ranger LLC will issue 567,895 Ranger Units to
Ranger Inc.) and Ranger LLC will issue an aggregate of 1,244,663 Ranger Units (and distribute a
corresponding number of shares of Class B common stock) to the Bridge Loan Lenders. With respect
to clause (e) above, the number of shares of Class A common stock or Ranger Units (and
corresponding shares of Class B common stock), as applicable, to be issued to each of the Bridge Loan
Lenders will be calculated by reference to such Bridge Loan Lender’s aggregate loans outstanding
under the Ranger Bridge Loan, plus the 25% make-whole premium thereon, divided by the initial
public offering price of our Class A common stock in this offering. Specifically, CSL Holdings II will
receive approximately $8.2 million in shares of Class A common stock (or 567,895 shares of Class A
common stock), CSL Opportunities II will receive approximately $11.5 million in Ranger Units (or
794,663 Ranger Units) and Bayou Holdings will receive approximately $6.5 million in Ranger Units (or
450,000 Ranger Units).

After giving effect to these transactions, the offering contemplated by this prospectus, the issuance
of 344,828 shares of Class A common stock as partial consideration for the ESCO Acquisition (in
connection with which Ranger LLC will issue 344,828 Ranger Units to Ranger Inc.), Ranger Inc. will
own an approximate 55.1% interest in Ranger LLC (or 57.5% if the underwriters’ option to purchase
additional shares is exercised in full), the Existing Owners will own an approximate 36.8% interest in
Ranger LLC (or 34.8% if the underwriters’ option to purchase additional shares is exercised in full)
and the Bridge Loan Lenders will own an approximate 8.1% interest in Ranger LLC (or 7.7% if the
underwriters’ option to purchase additional shares is exercised in full). Please see “Security Ownership
of Certain Beneficial Owners and Management” and “Use of Proceeds.”

Each share of Class B common stock has no economic rights but entitles its holder to one vote on
all matters to be voted on by shareholders generally. Holders of Class A common stock and Class B
common stock will vote together as a single class on all matters presented to our shareholders for their
vote or approval, except as otherwise required by applicable law or by our amended and restated
certificate of incorporation. We do not intend to list our Class B common stock on any exchange.

Following this offering, under the Amended and Restated Limited Liability Company Agreement
of Ranger LLC (the “Ranger LLC Agreement”), each holder (a “Ranger Unit Holder””) of Ranger
Units (other than us) will, subject to certain limitations, have the right (the “Redemption Right”) to
cause Ranger LLC to acquire all or a portion of its Ranger Units (along with a corresponding number
of shares of our Class B common stock) for, at Ranger LLC’s election, (i) shares of our Class A
common stock at a redemption ratio of one share of Class A common stock for each Ranger Unit
redeemed, subject to conversion rate adjustments for stock splits, stock dividends, reclassification and
other similar transactions, or (ii) cash in an amount equal to the Cash Election Value (as defined
herein) of such Class A common stock. We will determine whether to issue shares of Class A common
stock or cash in an amount equal to the Cash Election Value based on facts in existence at the time of
the decision, which we expect would include the trading prices for the Class A common stock at the
time relative to the cash purchase price for the Ranger Units, the availability of other sources of
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liquidity (such as an issuance of preferred stock) to acquire the Ranger Units and alternative uses for
such cash. Alternatively, upon the exercise of the Redemption Right, Ranger Inc. (instead of

Ranger LLC) will have the right (the “Call Right”) to, for administrative convenience, acquire each
tendered Ranger Unit directly from the redeeming Ranger Unit Holder for, at its election, (x) one
share of Class A common stock or (y) cash in an amount equal to the value of a share of Class A
common stock, based on a volume-weighted average price. In addition, upon a change of control of us,
we have the right to require each Ranger Unit Holder (other than us) to exercise its Redemption Right
with respect to some or all of such unitholder’s Ranger Units. In connection with any redemption of
Ranger Units pursuant to the Redemption Right or our Call Right, the corresponding number of
shares of Class B common stock will be cancelled. See “Certain Relationships and Related Party
Transactions—Ranger LLC Agreement.”

Our acquisition (or deemed acquisition for U.S. federal income tax purposes) of Ranger Units
pursuant to an exercise of the Redemption Right or the Call Right is expected to result in adjustments
to the tax basis of the tangible and intangible assets of Ranger LLC, and such adjustments will be
allocated to us. These adjustments would not have been available to us absent our acquisition or
deemed acquisition of Ranger Units and are expected to reduce the amount of cash tax that we would
otherwise be required to pay in the future.

In connection with the closing of this offering, we will enter into a Tax Receivable Agreement (the
“Tax Receivable Agreement”) with certain of the Ranger Unit Holders and their permitted transferees
(each such person, a “TRA Holder” and, together, the “TRA Holders”). The Tax Receivable
Agreement will generally provide for the payment by Ranger Inc. to each TRA Holder of 85% of the
net cash savings, if any, in U.S. federal, state and local income tax and franchise tax that Ranger Inc.
actually realizes (computed using the estimated impact of state and local taxes) or is deemed to realize
in certain circumstances in periods after this offering as a result of (i) certain increases in tax basis that
occur as a result of Ranger Inc.’s acquisition (or deemed acquisition for U.S. federal income tax
purposes) of all or a portion of such TRA Holder’s Ranger Units in connection with this offering or
pursuant to the exercise of the Redemption Right or the Call Right and (ii) imputed interest deemed
to be paid by Ranger Inc. as a result of, and additional tax basis arising from, any payments
Ranger Inc. makes under the Tax Receivable Agreement. Ranger Inc. will retain the benefit of the
remaining 15% of these cash savings.

Payments will generally be made under the Tax Receivable Agreement as we realize actual cash tax
savings in periods after this offering from the tax benefits covered by the Tax Receivable Agreement.
However, if we experience a change of control (as defined under the Tax Receivable Agreement, which
includes certain mergers, asset sales and other forms of business combinations) or the Tax Receivable
Agreement terminates early (at our election or as a result of our breach), we would be required to
make a substantial, immediate lump-sum payment, and such payment may be significantly in advance
of, and may materially exceed, the actual realization, if any, of the future tax benefits to which the
payment relates. Ranger Inc. is a holding company and accordingly will be dependent upon
distributions from Ranger LLC to make payments under the Tax Receivable Agreement. It is expected
that payments will continue to be made under the Tax Receivable Agreement for more than 20 to 25
years. For additional information regarding the Tax Receivable Agreement, see “Risk Factors—Risks
Related to Our Corporate Reorganization and Resulting Structure” and “Certain Relationships and
Related Party Transactions—Tax Receivable Agreement.”

The Existing Owners and the Bridge Loan Lenders will have the right, under certain
circumstances, to cause us to register the offer and resale of their shares of Class A common stock. See
“Certain Relationships and Related Party Transactions—Registration Rights Agreement.”
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The following diagram indicates our simplified ownership structure immediately following this
offering and the transactions related thereto (assuming the underwriters’ option to purchase additional
shares is not exercised):

Ranger Energy Torrent Energy Ranger Energy Torrent Energy
Holdings, LLC® Holdings, LLC® Holdings IT, LLC® Holdings IT, LLC®
(Ranger Holdings) (Torrent Holdings) (Ranger Holdings IT) (Torrent Holdings IT)
Investors
in this offering®
1,325,261 Class A Common Stock 5,862,069 Class A Common Stock

8.7% Total Voting Power™ 38.4% Total Voting Power®®

4,482,641 Class B Common Stock
29.3% Total Voting Power® 1,138,850 Class B Common Stock | 313,125 Class A Common Stock
7.5% Total Voting Power®® 2.0% Total Voting Power')
344,828 Class A Common Stock

2.3% Total Voting Power®

567,895 Class A Common Stock
1,244,663 Class B Common Stock
11.9% Total Voting Power®

Bridge Loan
Lenders®

Ranger Energy Services, Inc.

(Ranger Inc.)
4,482,641 Ranger Units 1,138,850 Ranger Units (NYSE:RNGR)
29.3% of Ranger Units®® 7.5% of Ranger Units®®)
Sole Managing Member 1,244,663 Ranger Units
8,413,178 Ranger Units 8.1% of Ranger Units®®

55.1% of Ranger Units®

RNGR Energy Services, LLC
(Ranger LLC)

Operating Subsidiaries®

(1) CSL, certain members of our management and other investors own all of the equity interests in the
Existing Owners, and CSL holds a majority of the voting interests in each of the Existing Owners.

(2) See “—Recent Developments—ESCO Acquisition.”

(3) Includes CSL Opportunities 11, CSL Holdings II and Bayou Holdings.

(4) Includes Ranger Services and Torrent Services.

(5) Totals may not sum or recalculate due to rounding.

(6) Includes 612,069 shares of our Class A common stock (4.0% of our outstanding shares of Class A
common stock and Class B common stock on a combined basis (“Total Voting Power”)) purchased

by CSL Master Fund and 137,931 shares of our Class A common stock (0.9% of Total Voting
Power) purchased by Bayou Holdings in connection with this offering.

Risk Factors

Investing in our Class A common stock involves risks. You should read carefully the section of this
prospectus entitled “Risk Factors” for an explanation of these risks before investing in our Class A
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 Class A 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 such capital spending could have a material adverse effect on our business,
liquidity position, financial condition, prospects and results of operations.

* The volatility of oil and natural gas prices may adversely affect the demand for our services and
negatively impact our results of operations.

e 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.

* Reliance upon a few large customers may adversely affect our revenues and operating results.
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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 currently rely on a limited number of third-party manufacturers to build the new high-spec
well service rigs that we purchase, and such reliance exposes us to risks including price and
timing of delivery.

Our operating history may not be sufficient for investors to evaluate our business and prospects.

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

We may be unable to successfully integrate ESCO’s assets or to realize anticipated benefits of
the ESCO Acquisition.

We will incur significant capital expenditures for new equipment as we grow our operations and
may be required to incur further capital expenditures as a result of advancements in oilfield
services technologies.

Increases in the scope or pace of midstream infrastructure development, or decreased federal or
state regulation of natural gas pipelines, could decrease demand for our services.

We may be unable to employ or retain a sufficient number of skilled and experienced workers.

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

Federal, state and local 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 reduce demand for our services and could have a material adverse effect on our
business, liquidity position, financial condition, prospects and results of operations.

Changes in transportation regulations may increase our costs and negatively impact our 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.

Ranger Services has had difficulty maintaining compliance with the covenants and ratios required
under the Ranger Line of Credit and Ranger Note (each as defined herein). We may have similar
difficulties with the new Credit Facility that we expect to enter into in connection with the
consummation of this offering. Failure to maintain compliance with these financial covenants or
ratios could adversely affect our business, financial condition, results of operations and cash flows.

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

We have identified a material weakness 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.

CSL has the ability to direct the voting of a majority of our voting stock, and its interests may
conflict with those of our other shareholders.

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

We are a holding company. Our sole material asset after completion of this offering will be our
equity interest in Ranger LLC, and we will be accordingly dependent upon distributions from
Ranger LLC to pay taxes, make payments under the Tax Receivable Agreement and cover our
corporate and other overhead expenses.
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Emerging Growth Company Status

We are an “emerging growth company” within the meaning of the Jumpstart Our Business Startups
Act (the “JOBS Act”). For as long as we are an emerging growth company, we will not be required to
comply with certain requirements that are applicable to other public companies that are not “emerging
growth companies” within the meaning of the JOBS Act, including, but not limited to, not being required
to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002
(“Sarbanes-Oxley”) and the reduced disclosure obligations regarding executive compensation in our
periodic reports. In addition, Section 107 of the JOBS Act 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. We
have irrevocably opted out of the extended transition period and, as a result, we will adopt new or revised
accounting standards on the relevant dates on which adoption of such standards is required for other
public companies. We have elected to adopt certain of the reduced disclosure requirements available to
emerging growth companies. For a description of the qualifications and other requirements applicable to
emerging growth companies and certain elections that we have made due to our status as an emerging
growth company, see “Risk Factors—Related to this Offering and Our Class A 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.”

Controlled Company Status

Because CSL, through its interests in the Existing Owners, CSL Opportunities II, CSL Holdings II
and CSL Master Fund, will initially hold approximately 60.4% of the voting power of our capital stock
following the completion of this offering (or approximately 57.1% if the underwriters’ option to purchase
additional shares is exercised in full), we expect to be a controlled company as of the completion of the
offering under Sarbanes-Oxley and NYSE rules. 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 Class A 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 three 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 NYSE rules, 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.

Initially, our board of directors will consist of a single class of directors each serving one-year
terms. After CSL and its affiliates no longer collectively hold more than 50% of the voting power of
our common stock, 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 800 Gessner Street, Suite 1000, Houston, Texas 77024,
and our telephone number at that address is (713) 935-8900. Our website address is
www.rangerenergy.com. Information contained on our website does not constitute part of this prospectus.
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Class A common stock offered by
us(l) .o

Class A common stock to be
outstanding immediately after
completion of this offering(1). . ...

Class B common stock to be
outstanding immediately after
completion of this offering(1). . ...

Voting power of Class A common
stock after giving effect to this
offering(1) ..................

Voting power of Class B common
stock after giving effect to this
offering(1) ..................

The Offering

5,862,069 shares (6,741,379 shares if the underwriters’ option
to purchase additional shares is exercised in full).

8,413,178 shares (9,292,488 shares if the underwriters’ option
to purchase additional shares is exercised in full).

6,866,154 shares, or one share for each Ranger Unit held by
the Ranger Unit Holders (other than us) immediately
following this offering. Class B shares are non-economic.
When a Ranger Unit is redeemed for a share of Class A
common stock, a corresponding share of Class B common
stock will be cancelled.

55.1% (or 57.5% if the underwriters’ option to purchase
additional shares is exercised in full). The voting power of our
Class A common stock would be 100% if all outstanding
Ranger Units held by the Ranger Unit Holders (other than
us) were redeemed (along with a corresponding number of
shares of our Class B common stock) for newly issued shares
of Class A common stock on a one-for-one basis.

44.9% (or 42.5% if the underwriters’ option to purchase
additional shares is exercised in full). The voting power of our
Class B common stock would be 0% if all outstanding Ranger
Units held by the Ranger Unit Holders (other than us) were
redeemed (along with a corresponding number of shares of
our Class B common stock) for newly issued shares of Class A
common stock on a one-for-one basis.

(1) Except as otherwise indicated, all information contained in this prospectus reflects the issuance of
(1) 344,828 shares of our Class A common stock as partial consideration for the ESCO Acquisition, as
described further under “—Recent Developments—ESCO Acquisition,” and (ii) 567,895 shares of our
Class A common stock and 1,244,663 Ranger Units (and a corresponding number of shares of our
Class B common stock) to the Bridge Loan Lenders, as described further under “Our History and
Corporate Reorganization.” However, except as otherwise indicated, the information contained in this
prospectus does not assume or reflect the issuance of (i) any shares of Class A common stock reserved
for issuance under our long-term incentive plan or (ii) any shares of Class A common stock that may
be issued to CSL Holdings I and CSL Holdings II on or prior to the 18-month anniversary of the
consummation of this offering, as described further under “Our History and Corporate

Reorganization.”
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Voting rights . . ................ Each share of our Class A common stock entitles its holder to
one vote on all matters to be voted on by shareholders
generally. Each share of our Class B common stock entitles its
holder to one vote on all matters to be voted on by
shareholders generally. Holders of our Class A common stock
and Class B common stock vote together as a single class on
all matters presented to our shareholders for their vote or
approval, except as otherwise required by applicable law or by
our amended and restated certificate of incorporation. See
“Description of Capital Stock.”

Use of proceeds . ............... We expect to receive approximately $75.2 million of net
proceeds from the sale of Class A common stock, after
deducting underwriting discounts and estimated offering
expenses payable by us.

We intend to contribute all of the net proceeds received by us
in this offering to Ranger LLC in exchange for Ranger Units.
Ranger LLC will use (i) approximately $10.4 million of the net
proceeds to fully repay amounts outstanding under the Ranger
Line of Credit and the Ranger Note (based on amounts
outstanding as of July 28, 2017), (ii) approximately

$0.7 million of the net proceeds to pay cash bonuses to certain
employees, (iii) approximately $45.2 million of the net
proceeds to fund the remaining cash portion of the
consideration for the ESCO Acquisition and (iv) the
remaining net proceeds for general corporate purposes, which
may include the acquisition of high-spec well service rigs,
including pursuant to the NOV Purchase Agreement. Please
see “Use of Proceeds.”

Dividend policy ................ 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. Please see “Dividend Policy.”
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Redemption rights of Ranger Unit
Holders ......... ... .. ... ...

Tax Receivable Agreement ........

Following this offering, under the Ranger LLC Agreement,
each Ranger Unit Holder (other than us) will, subject to
certain limitations, have the right, pursuant to the Redemption
Right, to cause Ranger LLC to acquire all or a portion of its
Ranger Units (along with a corresponding number of shares of
our Class B common stock) for, at Ranger LLC’s election,

(i) shares of our Class A common stock at a redemption ratio
of one share of Class A common stock for each Ranger Unit
redeemed, subject to conversion rate adjustments for stock
splits, stock dividends, reclassification and other similar
transactions, or (ii) cash in an amount equal to the Cash
Election Value of such Class A common stock. Alternatively,
upon the exercise of the Redemption Right, Ranger Inc.
(instead of Ranger LLC) will have the right, pursuant to the
Call Right, to acquire each tendered Ranger Unit directly
from the redeeming Ranger Unit Holder for, at its election,
(x) one share of Class A common stock or (y) cash in an
amount equal to the value of a share of Class A common
stock, based on a volume-weighted average price. In addition,
upon a change of control of us, we have the right to require
each Ranger Unit Holder (other than us) to exercise its
Redemption Right with respect to some or all of such
unitholder’s Ranger Units. In connection with any redemption
of Ranger Units pursuant to the Redemption Right or our
Call Right, the corresponding number of shares of Class B
common stock will be cancelled. Please see “Certain
Relationships and Related Party Transactions—Ranger LLC
Agreement.”

Our acquisition (or deemed acquisition for U.S. federal
income tax purposes) of Ranger Units pursuant to an exercise
of the Redemption Right or the Call Right is expected to
result in adjustments to the tax basis of the tangible and
intangible assets of Ranger LLC, and such adjustments will be
allocated to us. These adjustments would not have been
available to use absent our acquisition or deemed acquisition
of Ranger Units and are expected to reduce the amount of
cash tax that we would otherwise be required to pay in the
future. In connection with the closing of this offering, we will
enter into a Tax Receivable Agreement with the TRA Holders
that will generally provide for the payment by us to each TRA
Holder of 85% of the net cash savings, if any, in U.S. federal,
state and local income tax and franchise tax that we actually
realize or are deemed to realize in certain circumstances in
periods after this offering as a result of certain tax basis
increases and certain tax benefits attributable to imputed
interest. We will retain the benefit of the remaining 15% of
these cash savings. See “Risk Factors—Risks Related to Our
Corporate Reorganization and Resulting Structure” and
“Certain Relationships and Related Party Transactions—Tax
Receivable Agreement.”
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Directed share program .......... The underwriters have reserved for sale at the initial public
offering price up to 5% of the Class A common stock being
offered by this prospectus for sale to our directors, officers,
employees and other parties associated with us through a
directed share program. We do not know if these persons will
choose to purchase all or any portion of those reserved shares,
but any purchases they do make will reduce the number of
shares available to the general public. See “Underwriting.”

Listing symbol ................. We have been authorized to list our Class A common stock on
the NYSE under the symbol “RNGR.”
Risk factors . .................. You should carefully read and consider the information set

forth under the heading “Risk Factors” and all other
information set forth in this prospectus before deciding to
invest in our Class A common stock.
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Summary Historical Combined Consolidated and Unaudited Pro Forma Condensed Financial and
Operating Data

Ranger Inc. was formed in February 2017 and does not have historical financial results. The
following table shows summary historical combined consolidated financial information of our
Predecessor and summary unaudited pro forma condensed financial data for the periods and as of the
dates indicated. The summary historical combined consolidated financial information at December 31,
2015 and 2016, and for the years then ended, was derived from the historical audited combined
consolidated financial statements of our Predecessor included elsewhere in this prospectus. The
summary historical unaudited condensed combined consolidated financial information at March 31,
2017, and for the three months ended March 31, 2016 and 2017, was derived from the historical
unaudited condensed combined consolidated financial statements of our Predecessor included
elsewhere in this prospectus.

The summary unaudited pro forma condensed statement of operations for the year ended
December 31, 2016 has been prepared to give pro forma effect to (i) the acquisitions of Magna and
Bayou (each as defined herein), (ii) the ESCO Acquisition, (iii) the transactions described under “Our
History and Corporate Reorganization” (including the issuance of shares of our Class A common stock
and Class B common stock to the Bridge Loan Lenders) and (iv) this offering and the use of proceeds
therefrom, as if each had been completed as of January 1, 2016. The summary unaudited pro forma
condensed statement of operations and balance sheet for the three months ended March 31, 2017 have
been prepared to give pro forma effect to (i) the ESCO Acquisition, (ii) the transactions described
under “Our History and Corporate Reorganization” (including the issuance of shares of our Class A
common stock and Class B common stock to the Bridge Loan Lenders) and (iii) this offering and the
use of proceeds therefrom, as if each had been completed on January 1, 2016, in the case of the
unaudited pro forma condensed statement of operations data, and March 31, 2017, in the case of the
unaudited pro forma condensed balance sheet data. This information is subject to and gives effect to
the assumptions and adjustments described in the notes accompanying the unaudited pro forma
condensed financial statements included elsewhere in this prospectus. The summary unaudited pro
forma condensed financial data are presented for informational purposes only and should not be
considered indicative of actual results of operations that would have been achieved had the applicable
transactions been consummated on the dates indicated, and do not purport to be indicative of results of
operations for any future period. The following table should be read together with “Use of Proceeds,”
“Selected Historical Combined Consolidated and Unaudited Pro Forma Condensed Financial and
Operating Data,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Our History and Corporate Reorganization” and the financial statements and related
notes included elsewhere in this prospectus.
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Pro Forma Ranger
Energy Services, Inc.(1)

Predecessor
Three Months Three
Year Ended Ended Sear Ended  foaths
December 31, March 31, December 31, March 31,
2015 2016 2016 2017 2016 2017
(unaudited) (unaudited)

(dollars in millions, except share, per
share and operational amounts)
Statements of Operations Data:

Revenues:
Well Services . ... ov v i $ 97 §$ 463 $ 36 $ 273 $ 1195 $ 36.8
Processing Solutions . . .. .............. 11.5 6.5 1.2 1.8 6.5 1.8
Total revenues . .. ........ ... ..., 21.2 52.8 4.8 29.1 126.0 38.6

Operating expenses:
Cost of services (excluding depreciation and
amortization shown separately):

Well Services . . .. ....... .. ... 8.2 36.7 2.9 232 95.6 28.9
Processing Solutions . . .............. 7.9 2.6 0.6 0.7 2.6 0.7
Total cost of services .. ............... 16.1 39.3 35 23.9 98.2 29.6
General and administrative . ... ......... 7.8 11.4 1.7 7.3 26.7 10.1
Depreciation and amortization . . . .. ... ... 2.1 6.6 0.9 3.6 22.0 55
Impairment of goodwill . .............. 1.6 — — — — —
Total operating expenses . ............ 27.6 57.3 6.1 34.8 146.9 45.2
Operating loss . . . .. ... ... (6.4) 4.5) (1.3) (5.7) (20.9) (6.6)
Interest expense, net . . ............... (0.3) (0.5) (0.1) (0.5) (1.1) (0.1)
Loss before income taxes . . . ... .......... (6.7) (5.0) (1.4) (6.2) (22.0) (6.7)
Income tax provision(2) . .............. — — — — 0.1 13
Netloss . ..o $ 7)) $ (50 $ (14 $ (620 $ (221) $ (8.0)
Less: net loss attributable to non-controlling
interest . . ......... . . L 9.9) (3.6)
Net loss attributable to shareholders . ....... $ (122 $ (4.4)
Net loss per share(3):
BasiC. . . oot $ (179 $  (0.65)
Diluted .. ....... .. ... .. ... .. ... (1.79) (0.65)
Weighted average shares outstanding(3):
Basic. . ....... .. ... .. . oo 6,788,367 6,788,367
Diluted .. ... ... .. ... . ... 6,788,367 6,788,367
Statements of Cash Flows Data:
Cash flows used in operating activities .. ... .. $ 52 $ (52) $ (03 $ (6.8)
Cash flows used in investing activities . . . . .. .. (25.5) (25.4) (1.4) (7.3)
Cash flows provided by financing activities 28.9 31.1 2.1 14.5
Other Data:
Capital Expenditures . . . .. .............. $ 268 $ 122 §$ 14 §$ 118
Adjusted EBITDA4) .. ................ (2.6) 3.1 (0.4) 0.6) $ 2.1 $ 2.1
RigHours(5) . .. ... ... . ... 22,800 68,800 8,400 39,100
Rig Utilization(6) . . . . ......... .. ...... 188 178 177 194
Balance Sheet Data (at end of period):
Cash and cash equivalents . .............. $ 11 § 16 $ 20 $ 27.4
Working capital (total current assets less total
current liabilities) . ... ............... 0.3 10.4 (17.5) 335
Total assets . .. .......... .. .. ........ 54.0 135.7 159.7 245.8
Long-term debt(7) .. .................. 10.0 12.1 22.5 7.0
Total net parent investment/stockholders’ equity
(including non-controlling interest) . . ... ... 40.3 112.6 110.8 208.4

(1) Our Predecessor’s, Magna’s and Bayou’s fiscal years end on December 31 and ESCO’s fiscal year ends on April 30.
Because the fiscal year ends of our Predecessor and ESCO differ by greater than 93 days, the summary unaudited
pro forma financial information for the fiscal year ended December 31, 2016 and as of and for the three months
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ended March 31, 2017, respectively, has been prepared using ESCO’s unaudited financial information for the twelve
months ended January 31, 2017 and as of and for the three months ended April 30, 2017, respectively.

We have not historically been a tax-paying entity subject to U.S. federal and state income taxes, other than Texas
franchise tax. The unaudited pro forma condensed financial statements have been prepared on the basis that we will
be taxed as a corporation under the U.S. Internal Revenue Code of 1986, as amended, and as a result, will become
a tax-paying entity.

Weighted average shares outstanding used to compute pro forma earnings per share exclude 6,866,154 shares of
Class B Common Stock, as these shares would be antidilutive. The Company uses the “if-converted” method to
determine the potential dilutive effect of its Class B Common Stock. On a pro forma basis for the year ended
December 31, 2016 and the three months ended March 31, 2017, shares of Class B Common Stock were not
recognized in dilutive earnings per share calculations as they would have been antidilutive.

Adjusted EBITDA is not a financial measure determined in accordance with generally accepted accounting
principles (“GAAP”). We define Adjusted EBITDA as net loss before interest expense, net, income tax provision
(benefit), depreciation and amortization, equity-based compensation, acquisition-related and severance costs,
impairment of goodwill, costs incurred for IPO-related services and certain other items that we do not view as
indicative of our ongoing performance.

We believe Adjusted EBITDA is a useful performance measure because it allows for an effective evaluation of our
operating performance when compared to our peers, without regard to our financing methods or capital structure.
We exclude the items listed above from net loss in arriving at Adjusted EBITDA because these amounts can vary
substantially 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 loss determined in accordance with GAAP. 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
reflected in Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an indication
that our results will be unaffected by the items excluded from Adjusted EBITDA. Our computations of Adjusted
EBITDA may not be identical to other similarly titled measures of other companies. The following table presents a
reconciliation of Adjusted EBITDA to net loss, our most directly comparable financial measure calculated and
presented in accordance with GAAP.

Pro Forma Ranger

Predecessor Energy Services, Inc.
Three
Months 1\}31::1: s
Year Ended Ended Year Ended Ended
December 31, March 31, December 31, March 31,
(in millions) 2015 2016 2016 2017 2016 2017
(unaudited) (unaudited)
Netloss . ...................... $(6.7) $(5.0) $(1.4) $(6.2) $(22.1) $(8.0)
Interest expense, net. . . ............ 0.3 0.5 0.1 0.5 1.1 0.1
Income tax provision. . ............. — — — — 0.1 1.3
Depreciation and amortization . . ... ... 2.1 6.6 0.9 3.6 22.0 55
Equity-based compensation . ......... 0.1 0.5 — 0.4 0.5 0.4
Acquisition-related and severance costs . . — 0.5 — 1.1 0.5 1.1
Costs incurred for IPO-related services . . . — — — — — 1.7
Impairment of goodwill . . ... ........ 1.6 — — — — —
Adjusted EBITDA . ............... $(2.6) $31 $(0.4) $(0.6) $ 21 $21

Represents the approximate aggregate number of hours that our well service rigs actively worked during the periods
presented.

We measure rig utilization by reference to average monthly hours per rig, which is calculated by dividing (i) the
approximate aggregate operating well service rig hours for the periods presented by (ii) the aggregate number of
well service rigs in our fleet during such period, as aggregated on a monthly basis utilizing a mid-month convention
whereby a well service rig added to our fleet during a month, meaning that we have taken delivery of such well
service rig, is assumed to be in our fleet for one half of such month. For additional information regarding our
average monthly hours per rig, please see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—How We Evaluate Our Operations—Rig Utilization.”

Includes both current and non-current portions of long-term debt and related party debt. Pro forma amount
represents the current and non-current portions of secured seller notes totaling $7.0 million that are included as part
of the consideration for the ESCO Acquisition.
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RISK FACTORS

Investing in our Class A common stock involves risks. 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
actually occur, the trading price of our Class A common stock could decline, and you may lose all or part
of your investment. Additional risks not presently known to us or that we currently deem immaterial could
also materially affect our business.

Risks Related to Our Business

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

Our business is directly affected by our customers’ capital spending to explore for, develop and
produce oil and natural gas in the United States. 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 in 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, to the extent the
reduced number of wells that need our services or equipment more than offsets new drilling and
completion activity and complexity. 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, liquidity position,
financial condition, prospects and results of operations.

Industry conditions are influenced by numerous factors over which we have no control, including:
* 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 level and cost of global and domestic oil and natural gas exploration, production,
transportation of reserves and delivery;

* taxes and governmental 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”) with
respect to oil production levels and announcements of potential changes in such levels, including
the failure of such countries to comply with production cuts announced in November 2016;

* global weather conditions and natural disasters;
» worldwide political, military and economic conditions;
* the discovery rates of new oil and natural gas reserves;

* shareholder activism or activities by non-governmental organizations to restrict the exploration,
development and production of oil and natural gas;
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* advances in exploration, development and production technologies or in technologies affecting
energy consumption;

* the potential acceleration of development of alternative fuels; and

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

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 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 WTTI 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, WTI prices
ranged from $26.21 to $54.06 per Bbl. If the prices of oil and natural gas continue to be volatile,
reverse their recent increases or decline, our operations, financial condition, cash flows and level of
expenditures may be materially and adversely affected.

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.
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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 drilling, completion
or fracturing fluids or hazardous materials into the environment. These conditions can cause:

e disruption or suspension of operations;

* substantial repair or replacement 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; 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,
liquidity position, financial condition, prospects and results of operations and may increase our costs.
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 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.

Reliance upon a few large customers may adversely affect our revenues and operating results.

Our top five customers represented approximately 82% and 55% of our combined consolidated
revenues for 2015 and 2016, respectively, and approximately 73% and 64% of our combined
consolidated revenues for the first quarters of 2016 and 2017, respectively. After giving effect to the
ESCO Acquisition, our top five customers would have represented approximately 47% and 53% of our
combined consolidated revenues for 2016 and the first quarter of 2017, respectively. Within our Well
Services segment, our top five customers represented approximately 77% and 62% of our Well Services
segment revenues for 2015 and 2016, respectively, and approximately 87% and 69% of our revenues for
the first quarters of 2016 and 2017, respectively. Within our Well Services segment, after giving effect
to the ESCO Acquisition, our top five customers would have represented approximately 51% and 56%
of our revenues for 2016 and the first quarter of 2017, respectively. Within our Processing Solutions
segment, our top five customers represented approximately 98% and 90% of our Processing Solutions
segment revenues for 2015 and 2016, respectively, and approximately 89% and 100% of our revenues
for the first quarters of 2016 and 2017, respectively. It is likely that we will continue to derive a
significant portion of our revenue from a relatively small number of customers in the future. If a major
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customer fails to pay us, our revenues would be impacted and our operating results and financial
condition could be materially harmed. Additionally, if we were to lose any material customer, we may
not be able to redeploy our equipment at similar utilization or pricing levels or within a short period of
time and such loss could have a material adverse effect on our business, liquidity position, financial
condition, prospects and results of operations until the equipment is redeployed at similar utilization or
pricing levels.

We are exposed to the credit risk of our customers, and any material nonpayment or nonperformance by our
customers could adversely affect our financial results.

We are subject to the risk of loss resulting from nonpayment or nonperformance by our customers,
many of whose operations are concentrated solely in the domestic E&P industry which, as described
above, is subject to volatility and, therefore, credit risk. Our credit procedures and policies may not be
adequate to fully reduce customer credit risk. If we are unable to adequately assess the
creditworthiness of existing or future customers or unanticipated deterioration in their creditworthiness,
any resulting increase in nonpayment or nonperformance by them and our inability to re-market or
otherwise use our equipment could have a material adverse effect on our business, liquidity position,
financial condition, prospects or results of operations.

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 and fragmented. Some of our competitors are
small companies capable of competing effectively in our markets on a local basis, while others have a
broader geographic scope, greater financial and other resources, or other cost efficiencies. Our
competitors may be able to respond more quickly to new or emerging technologies and services and
changes in customer requirements. Additionally, there may be new companies 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 oilfield services business. Our ability to
maintain current revenues 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. Many contracts are awarded on a bid basis, which may further increase
competition based primarily on price. The competitive environment may be further intensified by
mergers and acquisitions among oil and natural gas companies or other events that have the effect of
reducing the number of available customers. All of these competitive pressures could have a material
adverse effect on our business, liquidity position, financial condition, prospects 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 commodity prices and to absorb the burden of present and future federal, state,
local and other laws and regulations. Any inability to compete effectively could have a material adverse
impact on our financial condition and results of operations.

We currently rely on a limited number of third-party manufacturers to build the new high-spec well service
rigs that we purchase, and such reliance exposes us to risks including price and timing of delivery.

We currently rely on a limited number of third-party manufacturers to build our new high-spec
well service rigs. For example, approximately 56% of our high-spec well service rigs were manufactured
by NOV. Pursuant to the NOV Purchase Agreement, we expect to accept delivery of an additional 21
high-spec well service rigs periodically throughout the remainder of 2017; however, NOV is not
obligated pursuant to the NOV Purchase Agreement to deliver such high-spec well service rigs during
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2017, and will not face penalties for delayed delivery, regardless of the length or cause of any delay. If
demand for high-spec well service rigs or the components necessary to build such high-spec well service
rigs increases or our manufacturers’ suppliers face financial distress or bankruptcy, such manufacturers,
including NOV, may not be able to provide the new high-spec well service rigs to us on schedule or at
expected prices. If this were to occur, we could be required to seek other manufacturers to build our
high-spec well service rigs and, other than the manufacturers on which we currently rely, there are a
limited number of additional manufacturers that are capable of building high-spec service rigs to our
specifications. Disruptions in the ability of our manufacturers to deliver our new high-spec well service
rigs may adversely affect our revenues or increase our costs.

Our operating history may not be sufficient for investors to evaluate our business and prospects.

We are, and upon completion of transactions described under “Our History and Corporate
Reorganization” will be, a recently combined company with a short combined operating history, which
makes it difficult for potential investors to evaluate our prospective business or operations or the merits
of an investment in our securities. The Magna and Bayou acquisitions were completed in June 2016
and October 2016, respectively, and our Predecessor’s combined consolidated financial and operating
results only reflect the impact of such acquisitions for periods subsequent to such acquisitions. In
addition, the Predecessor Companies, which will become our operating subsidiaries in connection with
the transactions described under “Our History and Corporate Reorganization,” have not historically
operated on a consolidated or combined basis or under the same management team. Further, certain
members of our and ESCO’s management teams have a limited history operating together and may
experience difficulties relating to the efficient integration of varying management systems, processes
and procedures. These factors may make it more difficult for investors to evaluate our business and
prospects and to forecast our future operating results. For example, the historical combined
consolidated and unaudited pro forma condensed financial data may not give you an accurate
indication of what our actual results would have been if our corporate reorganization, the Magna and
Bayou acquisitions, the ESCO Acquisition or the formation of our management team had been
completed at the beginning of the periods presented or of what our future results of operations are
likely to be. Our future results will depend on our ability to efficiently manage our combined
operations and execute our business strategy.

Further, due to the sharp decline in demand for well services beginning in late 2014, and the
recent recovery of activity in the well services industry, comparisons of our current and future operating
results with prior periods may have limited utility.

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

We have pursued and intend to continue to pursue selected, accretive acquisitions of
complementary assets and businesses. Acquisitions involve numerous risks, including:

* unanticipated costs and exposure to liabilities assumed in connection with the acquired business
or assets, including but not limited to environmental liabilities;

* difficulties in integrating the operations and assets of the acquired business and the acquired
personnel;

* limitations on our ability to properly assess and maintain an effective internal control
environment over an acquired business;

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

28



* risks of entering markets in which we have limited prior experience; and
* increases in our expenses and working capital requirements.

The process of integrating an acquired business, including in connection with our corporate
reorganization, may involve unforeseen costs and delays or other operational, technical and financial
difficulties and may require a significant amount of time and resources. Our failure to incorporate the
acquired business and assets into our existing operations successfully or to minimize any unforeseen
operational difficulties could have a material adverse effect on our business, liquidity position, financial
condition, prospects and results of operations. Furthermore, there is intense competition for acquisition
opportunities in our industry. Competition for acquisitions may increase the cost of, or cause us to
refrain from, completing acquisitions.

In addition, we may not have sufficient capital resources to complete any additional acquisitions.
Historically, we have financed our acquisitions primarily with funding from our equity investors,
commercial borrowings and cash generated by operations. We may incur substantial indebtedness to
finance future acquisitions and also may issue equity, debt or convertible 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 shareholders. Furthermore, we may not be able to obtain additional financing
as needed or on satisfactory terms.

Our ability to continue to grow through acquisitions and manage growth will require us to
continue to invest in operational, financial and management information systems and to attract, retain,
motivate and effectively manage our employees. The inability to effectively manage the integration of
acquisitions, including in connection with our corporate reorganization, could reduce our focus on
current operations, which, in turn, could negatively impact our earnings and growth. Our financial
position and results of operations may fluctuate significantly from period to period, based on whether
or not significant acquisitions are completed in particular periods.

We may be unable to successfully integrate ESCO’s assets to realize anticipated benefits of the ESCO
Acquisition.

Our ability to achieve the anticipated benefits of the ESCO Acquisition will depend in part upon
whether we can integrate ESCO’s assets into our existing business in an efficient and effective manner.
We may not be able to accomplish this integration process successfully. The successful acquisition of
high-spec well service rigs, including those acquired from ESCO, requires an assessment of several
factors, including future oil and natural gas prices, the corresponding demand for high-spec well service
rigs (including on a basin-by-basin basis) and associated services and expected future rig utilization.

The accuracy of these assessments is inherently uncertain. The integration process may be subject
to delays or changed circumstances, and we can give no assurance that the acquired assets will perform
in accordance with our expectations or that our expectations with respect to integration or benefits as a
result of the ESCO Acquisition will materialize. Further, the ESCO Acquisition may involve other risks
that may cause our business to suffer, including:

* diversion of our management’s attention to evaluating, negotiating for and integrating acquired
assets;

* the challenge and cost of integrating acquired assets with those of ours while carrying on our
ongoing business; and

* the failure to realize the full benefits anticipated from the ESCO Acquisition or to realize these
benefits within our expected time frame.
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Because ESCO’s historical rig utilization as measured by average monthly hours per rig has been
lower than ours in recent periods, we expect our rig utilization to decrease during the course of an
initial integration period during 2017 and the beginning of 2018. Accordingly, there can be no
assurance that the rig utilization for the well service rigs acquired in the ESCO Acquisition will align
with the rig utilization of the well service rigs in our existing well service rig fleet on our anticipated
timeline or at all.

For additional information regarding the potential impact of the ESCO Acquisition on our results
of operations, please see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Factors Impacting the Comparability of Results of Operations—ESCO Acquisition.”

We may have difficulty managing growth in our business, which could adversely affect our financial condition
and results of operations.

As a recently formed company, growth in accordance with our business plan, if achieved, could
place a significant strain on our financial, operational and management resources. As we expand the
scope of our activities and our geographic coverage through both organic growth and acquisitions, there
will be additional demands on our financial, technical, operational and management resources. The
failure to continue to upgrade our technical, administrative, operating and financial control systems or
the occurrences of unexpected expansion difficulties, including the failure to recruit and retain
experienced managers, engineers and other professionals in the oilfield services industry, could have a
material adverse effect on our business, liquidity position, financial condition, prospects and results of
operations and our ability to successfully or timely execute our business plan.

We will incur significant capital expenditures for new equipment as we grow our operations and may be
required to incur further capital expenditures as a result of advancements in oilfield services technologies.

As we grow our operations we will be required to incur significant capital expenditures to build,
acquire, update or replace our existing well service rigs and other equipment. Such demands on our
capital and the increase in cost of labor necessary to operate such well service rigs and other
equipment could have a material adverse effect on our business, liquidity position, financial condition,
prospects and results of operations and may increase our costs. 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 current or potential customers.

In addition, because the oilfield services industry is characterized by significant technological
advancements and introductions of new products and services using new technologies, we may lose
market share or be placed at a competitive disadvantage as competitors and others use or develop new
technologies or technologies comparable to ours in the future. 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.

In addition to technological advancements by our competitors, new technology could also make it
easier for our customers to vertically integrate their operations or otherwise conduct their activities
without the need for our equipment and services, thereby reducing or eliminating the need for our
services. For example, if further advancements in drilling and completion techniques cause our E&P
customers to require well service rigs with different or higher specifications than those in our existing
and expected future fleet, or to otherwise require well service equipment that we do not currently own
or operate, we may be required to incur significant additional capital expenditures to obtain any such
new rigs or other equipment in an effort to meet customer demand. Limits on our ability to effectively
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obtain, use, implement or integrate new technologies may have a material adverse effect on our
business, liquidity position, financial condition, prospects and results of operations.

Increases in the scope or pace of midstream infrastructure development, or decreased federal or state
regulation of natural gas pipelines, could decrease demand for our services.

Increases in the scope or pace of midstream infrastructure development could decrease demand
for our services. Our processing solutions are designed for the processing of rich natural gas streams at
the wellhead or central gathering points in basins where drilling and completion activity has outpaced
the development of permanent processing infrastructure. Specifically, our modular MRUs are used by
our customers to meet pipeline specifications, extract higher value NGLs, provide fuel gas for wellsites
and facilities and reduce emissions at the flare tip, services that are generally required when E&P
companies drill oil and natural gas wells in basins without immediate access to sufficient midstream
infrastructure and takeaway capacity. To the extent that permanent midstream infrastructure is
developed in the basins in which we operate, or the pace of existing development is accelerated as a
result of customer demand, the demand for our processing solutions could decrease.

In addition, there has recently been increasing public controversy regarding construction of new
natural gas pipelines and the stringency of current regulation of natural gas pipelines, creating
uncertainty as to the probability and timing of such construction. Decreases to the stringency of
regulation of existing natural gas pipelines at either the state or federal level could reduce the demand
for our services and could have a material adverse effect on our business, liquidity position, financial
condition, prospects and results of operations.

We may be unable to employ or retain a sufficient number of skilled and experienced workers.

We are dependent upon the available labor pool of skilled employees and may not be able to find
or retain enough skilled labor to meet our needs, which could have a negative effect on our growth.
The delivery of our products and services requires workers with specialized skills and experience 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 oilfield services industry to pursue employment in different fields. Our ability to expand
our operations, including through the ESCO Acquisition, depends in part on our ability to increase the
size of our skilled labor force. In addition, our ability to be productive and profitable will depend upon
our ability to retain skilled workers. The demand for skilled workers is high and the supply is limited.
As a result, competition for experienced oilfield service personnel is intense, and we face significant
challenges in competing for crews and management with large and well-established competitors.
Recently, we have experienced a significant increase in labor costs, and significant continued increases
in the wages paid by competing employers could result in a reduction of our skilled labor force,
increases in the wage rates that we must pay, or both. If either of these events were to occur, our
capacity and profitability could be diminished and our growth potential could be impaired.

In addition, we require full compliance with the Immigration Reform and Control Act of 1986 and
other laws concerning immigration and the hiring of legally documented workers. We recognize that
foreign nationals may be a valuable source of talent, but that not all foreign nationals are authorized to
work for U.S. companies immediately. In some cases, it may be necessary to obtain a required work
authorization from the U.S. Department of Homeland Security or similar government agency prior to a
foreign national working as an employee for us. Although we do not know of any issues with our
employees, we could lose employees or be subject to an enforcement action that may have a material
adverse effect on our business, liquidity position, financial condition, prospects and results of
operations. We are also subject to the Fair Labor Standards Act, which governs such matters as
minimum wage, overtime and other working conditions.

31



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 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 delay required approvals. Therefore, our customers’ operations in
certain areas of the United States may be interrupted or suspended for varying lengths of time, causing
a loss of revenues 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, liquidity position, financial condition,
prospects and results of operations.

Our oil and natural gas 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.

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, Oklahoma issued new rules for wastewater disposal wells in 2014 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 in 2014. In addition, ongoing lawsuits allege 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
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our services, which could have a material adverse effect on our business, liquidity position, financial
condition, prospects and results of operations.

Changes in transportation regulations may increase our costs and negatively impact our results of operations.

We are subject to various transportation regulations including as a motor carrier by the U.S.
Department of Transportation (“DOT”) 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,
requirements for on-board black box recorder devices or limits on vehicle weight and size. To the
extent 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 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.

Further, our operations could be affected by road construction, road repairs, detours and state and
local regulations and ordinances restricting access to certain roads, including through routing and
weight restrictions. In recent years, certain states, such as North Dakota and Texas, and certain counties
have increased enforcement of weight limits on trucks used to transport raw materials, such as the
fluids that we transport in connection with our fluids management services, on their public roads. It is
possible that the states, counties and cities in which we operate our business may modify their laws to
further reduce truck weight limits or impose curfews or other restrictions on the use of roadways. Such
legislation and enforcement efforts could result in delays in, and increased costs to, transport fluids and
otherwise conduct our business. 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 adversely affect
our business or 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 are subject to numerous federal, regional, state and local laws and regulations
relating to protection of natural resources and the environment, occupational health and safety, air
emissions and water discharges, and the management, transportation and disposal of solid and
hazardous wastes and other materials. These laws and regulations impose numerous obligations that
may impact our operations, 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 formations in connection with oil and natural gas drilling
and production 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 standards or 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,
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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, the occurrence
of delays in the permitting or performance of projects and/or government or private claims for personal
injury or property or natural resources damages.

Our business activities present risks of incurring significant environmental costs and liabilities,
including costs and liabilities resulting from our handling and disposal of oilfield and other wastes, air
emissions and wastewater discharges related to our operations and the historical operations and waste
disposal practices of our predecessors. Moreover, accidental releases or spills may occur in the course
of our operations, and we could 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. 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 even if our conduct was lawful at the time it occurred or the conduct of,
or conditions caused by, prior operators or other third parties.

The trend in environmental regulation has been 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 business, liquidity position, financial condition, prospects and
results of operations if we are unable to pass on such increased compliance costs to our customers. 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.

We provide services to customers who operate on federal and tribal lands, which are subject to additional
regulations.

We provide services to companies operating on federal and tribal lands. Various federal agencies
within the U.S. Department of the Interior, particularly the Department of the Interior’s Bureau of
Land Management (“BLM”) and the Bureau of Indian Affairs, along with certain Native American
tribes, promulgate and enforce regulations pertaining to oil and natural gas operations on Native
American tribal lands and minerals where some of our customers operate. Such operations are subject
to additional regulatory requirements, including lease provisions, drilling and production requirements,
surface use restrictions, environmental standards, royalty considerations and taxes.

The BLM finalized a rule in March 2015 establishing standards for hydraulic fracturing on federal
and American Indian lands. In June 2016, a Wyoming federal judge struck down this rule, finding that
the BLM lacked authority to promulgate the rule. That decision was appealed by the federal
government but, in March 2017, the BLM asked the U.S. Court of Appeals for the Tenth Circuit to
stay the proceeding while the agency considers repealing the rule. In November 2016, the BLM
finalized a rule regulating the venting and flaring of natural gas, leak detection, air emissions from
equipment, well maintenance and unloading, drilling and completions and royalties potentially owed for
loss of such emissions from oil and natural gas facilities producing on federal and tribal leases. The
final rule became effective in January 2017 and is the subject of pending litigation filed by oil and
natural gas trade associations and certain states seeking to modify or overturn the rule. In addition, in
a March 28, 2017 executive order, President Trump directed the Secretary of the Interior to review
these and several other BLM rules related to oil and gas operations and, if appropriate, to suspend,
revise, or rescind the rules. The executive order also directs all executive agencies more broadly to
review existing regulations that potentially burden the development or use of domestically produced
energy resources.
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The U.S. Environmental Protection Agency (“EPA”) also issued a Federal Implementation Plan
(“FIP”) to implement the Federal Minor New Source Review Program on tribal lands for oil and
natural gas production. The FIP creates a permit-by-rule process for minor air sources that also
incorporates emission limits and other requirements under various federal air quality standards,
applying them to a range of equipment and processes used in oil and natural gas production. The FIP
does not apply in areas of ozone non-attainment. As a result, the EPA may impose area-specific
regulations in certain areas identified as tribal lands that may require additional emissions controls on
existing equipment.

Depending on the ultimate outcome of any agency reviews and pending litigation, these regulations
could result in increased compliance costs or additional operating restrictions, and could have a
material adverse effect on our business, liquidity position, financial condition, prospects, results of
operations, demand for our services and cash flows.

Any future indebtedness could adversely affect our financial condition.

We will have $7.0 million of seller notes outstanding at the closing of this offering, and expect that
we will be able to borrow approximately $18.0 million to $21.0 million, subject to adjustment based on,
among other things, the eligibility and amount of our accounts receivable, under our Credit Facility, the
terms of which are described further under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources—OQOur Debt Agreements.”

In addition, subject to the limits contained in our Credit Facility, we may incur substantial
additional debt from time to time. Any borrowings we may incur in the future would have several
important consequences for our future operations, including that:

* covenants contained in the documents governing such indebtedness may require us to meet or
maintain certain financial tests, which may affect our flexibility in planning for, and reacting to,
changes in our industry, such as being able to take advantage of acquisition opportunities when
they arise;

* our ability to obtain additional financing for working capital, capital expenditures, acquisitions,
general corporate and other purposes may be limited;

* we may be competitively disadvantaged compared to our competitors that have greater access to
capital resources; and

* we may be more vulnerable to adverse economic and industry conditions.

In addition, we may have significant principal payments due at specified future dates under the
documents governing our indebtedness. Our ability to meet such principal obligations will be dependent
upon future performance, which in turn will be subject to general economic conditions, industry cycles
and financial, business and other factors affecting our operations, many of which are beyond our
control. Our business may not continue to generate sufficient cash flow from operations to repay any
incurred indebtedness. If we are unable to generate sufficient cash flow from operations, we may be
required to sell assets, to refinance all or a portion of such indebtedness or to obtain additional
financing.

Our Credit Facility will subject us to various financial and other restrictive covenants. These restrictions may
limit our operational or financial flexibility and could subject us to potential defaults under our Credit
Facility.

Our Credit Facility will subject us to significant financial and other restrictive covenants, including,
but not limited to, restrictions on incurring additional debt and certain distributions. Our ability to
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comply with these financial condition tests can be affected by events beyond our control and we may
not be able to do so.

Our Credit Facility will contain certain financial covenants, including a certain minimum fixed
charge coverage ratio during certain testing periods. Please see “Management’s Discussion and Analysis
of Financial Condition and Results of Operation—Liquidity and Capital Resources—Our Debt
Agreements.”

If we are unable to remain in compliance with the financial covenants of our Credit Facility, then
amounts outstanding thereunder may be accelerated and become due immediately. Any such
acceleration could have a material adverse effect on our business, liquidity position, financial condition,
prospects and results of operations.

Ranger Services has had difficulty maintaining compliance with the covenants and ratios required under the
Ranger Line of Credit and Ranger Note. We may have similar difficulties with the new Credit Facility that we
expect to enter into in connection with the consummation of this offering. Failure to maintain compliance with
these financial covenants or ratios could adversely affect our business, financial condition, results of
operations and cash flows.

We have historically relied on our existing debt facilities, such as the Ranger Line of Credit and
Ranger Note, and, in connection with the consummation of this offering, expect to rely on the new
Credit Facility to provide liquidity and support for our operations and growth objectives, as necessary.
We expect that the new Credit Facility will require us to comply with certain financial covenants and
ratios. Our ability to comply with these restrictions and covenants in the future is uncertain and will be
affected by the levels of cash flow from our operations and events or circumstances beyond our control,
including events and circumstances that may stem from the condition of financial markets and
commodity price levels. For example, as of March 31, 2017, Ranger Services’ leverage ratio exceeded
the threshold of 1.75 to 1.00 under the Ranger Line of Credit and Ranger Note and Ranger Services
did not generate the required minimum net income of zero or greater. Ranger Services was in
compliance with all other covenants at that time. On May 17, 2017, Ranger Services obtained a waiver
of such non-compliance with respect to the first quarter of 2017 from the lender under the Ranger
Line of Credit and Ranger Note. There can be no assurance we will be able to obtain future waivers
from the lender under the Ranger Line of Credit and Ranger Note. We have classified the outstanding
debt under the Ranger Line of Credit and Ranger Note as current because Ranger Services does not
anticipate being in compliance with all covenants and ratios required under the Ranger Line of Credit
and Ranger Note in the next twelve months. CSL has indicated its ability and intent to provide
additional capital to us through at least one year from the date of issuance of our predecessor’s
unaudited condensed combined consolidated financial statements included elsewhere in this prospectus,
if necessary, to enable us to meet our financial obligations through that date. We plan to repay and
retire the Ranger Line of Credit and Ranger Note from the proceeds of this offering.

In the event that we are unable to access sufficient capital to fund our business and planned
capital expenditures, we may be required to curtail potential acquisitions, strategic growth projects,
portions of our current operations and other activities. A lack of capital could result in a decrease in
our operations, subject us to claims of breach under customer and supplier contracts and may force us
to sell some of our assets or issue additional equity on an untimely or unfavorable basis, each of which
could adversely affect our business, financial condition, results of operations and cash flows.

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
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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.

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, liquidity
position, financial condition, prospects and results of operations. 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 equipment 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 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 services.

Climate change continues to attract considerable public and scientific attention. As a result, certain
requirements have been enacted, and numerous proposals 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 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 federal Clean Air Act 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 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 requiring the monitoring and annual reporting
of GHG emissions from certain petroleum and natural gas system sources in the United States,
including, among others, onshore and offshore production facilities, which include certain of our
customers’ operations. 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
facilities as well as completions and workovers from hydraulically fractured oil wells, and in January
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2016, the EPA proposed additional revisions to leak detection methodology to align the reporting rules
with the new source performance standards.

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 Quad OOOOQa, that
require certain new, modified or reconstructed facilities in the oil and natural gas sector to reduce
methane gas and VOC emissions. In April 2017, the EPA announced that it will review Subpart
Quad OOOOa and will initiate reconsideration proceedings to potentially revise or rescind portions of
the rule. In addition, the EPA has issued a stay of the June 3, 2017 compliance date applicable to
fugitive emissions monitoring requirements for 90 days.

At the international level, the United States joined the international community at the
21st Conference of the Parties of the United Nations Framework Convention on Climate Change in
Paris, France that requires 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. The Paris Agreement entered into force in November 2016. Although this
agreement does not create any binding obligations for nations to limit their GHG emissions, it does
include pledges to voluntarily limit or reduce future emissions. In June 2017, President Trump stated
that the United States would withdraw from the Paris Agreement, but may enter into a future
international agreement related to GHGs.

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, liquidity position, financial condition, prospects, results of operations, demand for our services
and cash flows.

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
Jfuture, 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 and provides for substantial penalties in cases where
covered species are killed or injured. Similar protections are offered to migratory birds under the
Migratory Bird Treaty Act (the “MBTA”). To the extent species that are listed under the ESA or
similar state laws, or are protected under the MBTA, or the designation of previously unprotected
species as threatened or endangered in areas where we or our customers operate could cause us or our
customers to incur increased costs arising from species protection measures and could result in delays
or limitations in our or our customers’ performance of operations, which could adversely affect or
reduce demand for our services.

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 executive team, including our President and Chief Executive Officer or
Chief Financial Officer, could disrupt our operations. We do not maintain “key person” life insurance
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policies on any of our employees. As a result, we are not insured against any losses resulting from the
death of our key employees.

We may be subject to claims for personal injury and property damage, which could materially adversely affect
our financial condition, prospects and results of operations.

Our services are subject to inherent risks that can cause personal injury or loss of life, damage to
or destruction of property, equipment or the environment or the suspension of our operations.
Litigation arising from operations where our services are provided may cause us to be named as a
defendant in lawsuits asserting potentially large claims including claims for exemplary damages. We
maintain what we believe is customary and reasonable insurance to protect our business against these
potential losses, but such insurance may not be adequate to cover our liabilities, and we are not fully
insured against all risks.

In addition, and subject to certain exceptions, our customers typically assume responsibility for,
including control and removal of, all other pollution or contamination which may occur during
operations, including that which may result from seepage or any other uncontrolled flow of drilling and
completion fluids. We may have liability in such cases if we are negligent or commit willful acts. Our
customers generally agree to indemnify us against claims arising from their employees’ personal injury
or death to the extent that, in the case of our operations, their employees are injured or their
properties are damaged by such operations, unless resulting from our gross negligence or willful
misconduct. Our customers also generally agree to indemnify us for loss or destruction of customer-
owned property or equipment. In turn, we agree to indemnify our customers for loss or destruction of
property or equipment we own and for liabilities arising from personal injury to or death of any of our
employees, unless resulting from gross negligence or willful misconduct of the customer. However, we
might not succeed in enforcing such contractual allocation or might incur an unforeseen liability falling
outside the scope of such allocation. As a result, we may incur substantial losses which could materially
and adversely affect our financial condition and results of operation.

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 usually include certain indemnification provisions for losses resulting from operations. 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 Louisiana, New Mexico,
Texas 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, liquidity position, financial condition, prospects 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 United States. Some of these areas,
including the Denver-Julesburg Basin and the Bakken Shale, are adversely affected by seasonal weather
conditions, primarily in the winter and spring. During periods of heavy snow, ice, wind or rain, we may
be unable to move our equipment between locations, thereby reducing our ability to provide services
and generate revenues, or we could suffer weather-related damage to our facilities and equipment,
resulting in delays in operations. The exploration activities of our customers may also be affected
during such periods of adverse weather conditions. Additionally, extended drought conditions in our
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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.

In addition, some scientists have concluded that increasing concentrations of GHGs 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.

If we are unable to fully protect our intellectual property rights, or if any disputes regarding intellectual
property rights arise with third parties, we may suffer a loss in our competitive advantage or market share.

We do not have patents or patent applications relating to many 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
cannot assure you we will be able to prevent our competitors from employing comparable technologies
OI Processes.

In addition, 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. 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.

Additionally, we currently license certain third party intellectual property in connection with our
business, and the loss of any such license could adversely impact our financial condition and results of
operations.

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, telecommunications 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 revenues
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 the sophistication of cyber incidents continues to evolve, we will
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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.

A terrorist attack or armed conflict could harm our business.

The occurrence or threat of terrorist attacks in the United States or other countries, anti-terrorist
efforts and other armed conflicts involving the United States or other countries, including continued
hostilities in the Middle East, may adversely affect the United States 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 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 in our results of operations. 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.

Risks Related to this Offering and Our Class A 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 laws, regulations and requirements that are new
to us, 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;
e 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

41



accounting firm attest to the effectiveness of our internal controls until as late as our annual report for
the fiscal year ending December 31, 2022. 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.

We have identified a material weakness 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 auditors 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. The material weakness related to the lack of sufficient qualified accounting
personnel, which led to the incorrect application of generally accepted accounting principles, ineffective
controls over accounting for non-routine and/or complex transactions, and ineffective controls over the
financial statement close and reporting processes.

Our failure to implement and maintain effective internal control over financial reporting could
result in errors in our financial statements that could result in a restatement of our financial statements
and cause us to fail to meet our reporting obligations. 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 Class A common stock.

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

Prior to this offering, our Class A common stock was not traded on any market. An active, liquid
and orderly trading market for our Class A 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 Class A 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 Class A common stock, you could lose a substantial
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part or all of your investment in our Class A common stock. The initial public offering price will be
negotiated between us and representatives of the underwriters, based on numerous factors that we
discuss in “Underwriting,” and may not be indicative of the market price of our Class A common stock
after this offering. Consequently, you may not be able to sell shares of our Class A 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 revenues 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 Class A common stock;

* sales of our Class A common stock by us or other shareholders, or the perception that such
sales may occur;

* equity capital markets transactions by other oilfield services companies, including by way of
initial public offerings;

* changes in accounting principles, policies, guidance, interpretations or standards;
* additions or departures of key management personnel;

* actions by our shareholders;

* general market conditions, including fluctuations in commodity prices;

* changes in, or investors’ perception of, the oil and natural gas industry;

e litigation involving us, our industry, or both;

* 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 or
disproportionate to the operating performance of particular companies. These broad market
fluctuations may adversely affect the trading price of our Class A 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,
operating results and financial condition.

CSL has the ability to direct the voting of a majority of our voting stock, and their interests may conflict with
those of our other shareholders.

Upon completion of this offering, the Existing Owners, CSL Opportunities II, CSL Holdings II and
CSL Master Fund will initially own approximately 60.4% of our voting stock (or approximately 57.1% if
the underwriters’ option to purchase additional shares is exercised in full). CSL holds a majority of the
voting interests in each of the Existing Owners, CSL Opportunities 1I, CSL Holdings II and
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CSL Master Fund. CSL and its affiliates will beneficially own, upon completion of the offering, an
aggregate of approximately 2,818,350 shares of Class A common stock, 6,416,154 Ranger Units and
6,416,154 shares of Class B common stock. CSLs beneficial ownership of greater than 50% of our
voting stock means CSL will be able to control matters requiring sharecholder approval, including the
election of directors (other than certain rights of Bayou Holdings to designate nominees to our board
of directors as discussed further herein), 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 Class A common stock (other than Bayou Holdings) will be able to affect the
way we are managed or the direction of our business. Further, in connection with the consummation of
this offering, we will enter into a stockholders’ agreement with the Existing Owners and the Bridge
Loan Lenders. Among other things, the stockholders’ agreement is expected to provide (i) CSL with
the right to designate a certain number of nominees to our board of directors for so long as CSL
beneficially owns at least 10% of our common stock and (ii) Bayou Holdings with the right to designate
two nominees to our board of directors for so long as CSL beneficially owns at least 50% of our
common stock. See “Certain Relationships and Related Party Transactions—Stockholders’ Agreement.”
The interests of CSL and Bayou Holdings 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 shareholders.

For example, CSL and Bayou Holdings may have different tax positions from us, especially in light
of the Tax Receivable Agreement, that could influence their decisions regarding whether and when to
support the disposition of assets, the incurrence or refinancing of new or existing indebtedness, or the
termination of the Tax Receivable Agreement and the acceleration of our obligations thereunder. In
addition, the determination of future tax reporting positions, the structuring of future transactions and
the handling of any challenge by any taxing authority to our tax reporting positions may take into
consideration CSLs or Bayou Holdings’ tax or other considerations that may differ from the
considerations of us or our other shareholders. Please see “Certain Relationships and Related Party
Transactions—Tax Receivable Agreement.”

Given this concentrated ownership, CSL (and, in certain circumstances, Bayou Holdings) would
have to approve any potential acquisition of us. The existence of a significant shareholder and the
stockholders’ agreement 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 shareholders to
approve transactions that they may deem to be in the best interests of our company. Moreover, CSL’s
concentration of stock ownership may adversely affect the trading price of our Class A common stock
to the extent investors perceive a disadvantage in owning stock of a company with a significant
shareholder.

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,
these individuals 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
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additional discussion of our management’s business affiliations and the potential conflicts of interest of
which our shareholders should be aware, see “Certain Relationships and Related Party Transactions.”

CSL, Bayou Holdings and their respective affiliates are not limited in their ability to compete with us, and the
corporate opportunity provisions in our amended and restated certificate of incorporation could enable CSL
and Bayou Holdings to benefit from corporate opportunities that might otherwise be available to us.

Our governing documents will provide that CSL, Bayou Holdings and their respective affiliates
(including portfolio investments of CSL and its affiliates) 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:

e permit CSL, Bayou Holdings 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 CSL, Bayou Holdings or their respective affiliates, or any employee, partner,
member, manager, officer or director of CSL, Bayou Holdings 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.

CSL, Bayou Holdings 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, CSL, Bayou Holdings and their respective
affiliates may dispose of equipment or other assets in the future, without any obligation to offer us the
opportunity to purchase any of those assets. As a result, our renouncing our interest and expectancy in
any business opportunity that may be from time to time presented to CSL, Bayou Holdings 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 CSL of its ownership interests in us could adversely affect us.

We believe that CSL’s ownership interest in us provides it with an economic incentive to assist us
to be successful. Upon the expiration or earlier waiver of the lock-up restrictions on transfers or sales
of our securities following the completion of this offering, CSL will not be subject to any obligation to
maintain its ownership interest in us and may elect at any time thereafter to sell all or a substantial
portion of or otherwise reduce its ownership interest in us. If CSL 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 cash flows
or 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 Class A 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 shareholder approval in one or more series, designate the number of
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shares constituting 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
shareholders. These provisions include:

after CSL and its affiliates no longer collectively hold more than 50% of the voting power of our
common stock, dividing our board of directors into three classes of directors, with each class
serving staggered three-year terms;

after CSL and its affiliates no longer collectively hold more than 50% of the voting power of our
common stock, providing that all vacancies, including newly created directorships, may, except as
otherwise required by law or, if applicable, the rights of holders of a series of preferred stock,
only be filled 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 shareholders holding a majority of
the outstanding shares entitled to vote);

after CSL and its affiliates no longer collectively hold more than 50% of the voting power of our
common stock, permitting any action by shareholders to be taken only at an annual meeting or
special meeting rather than by a written consent of the shareholders, subject to the rights of any
series of preferred stock with respect to such rights;

after CSL and its affiliates no longer collectively hold more than 50% of the voting power of our
common stock, permitting special meetings of our shareholders to be called only by our board of
directors pursuant to a resolution adopted by the affirmative vote of a majority of the total
number of authorized directors whether or not there exist any vacancies in previously authorized
directorships (prior to such time, a special meeting may also be called at the request of
shareholders holding a majority of the outstanding shares entitled to vote);

after CSL and its affiliates no longer collectively hold more than 50% of the voting power of our
common stock, requiring the affirmative vote of the holders of at least 66%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, to remove any or all of the directors from office at any time, and
directors will be removable only for “cause”;

prohibiting cumulative voting in the election of directors;

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

providing that the board of directors is expressly authorized to adopt, or to alter or repeal our
bylaws.

In addition, certain change of control events have the effect of accelerating the payment due under
the Tax Receivable Agreement, which could be substantial and accordingly serve as a deterrent to a
potential acquirer of our company. Please see “—Risks Related to Our Corporate Reorganization and
Resulting Structure—In certain cases, payments under the Tax Receivable Agreement may be
accelerated and/or significantly exceed the actual benefits, if any, we realize in respect of the tax
attributes subject to the Tax Receivable Agreement.”
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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 shareholders, which could limit our shareholders’ 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 shareholders, (iii) any
action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law
(the “DGCL”), our amended and restated certificate of incorporation or our 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 shareholder’s ability to bring a claim in a judicial
forum that it considers more likely to be 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, prospects or results of operations.

Investors in this offering will experience immediate and substantial dilution of $2.61 per share.

Purchasers of our Class A common stock in this offering will experience an immediate and
substantial dilution of $2.61 per share in the as adjusted net tangible book value per share of Class A
common stock from the initial public offering price, and our as adjusted net tangible book value as of
March 31, 2017 after giving effect to this offering and the transactions related thereto would be $11.89
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 Class A common stock, and our Credit Facility will place
certain restrictions on our ability to do so. Consequently, your only opportunity to achieve a return on your
investment is if the price of our Class A common stock appreciates.

We do not plan to declare cash dividends on shares of our Class A common stock in the
foreseeable future. Additionally, our 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 Class A common stock at a price greater than you paid for it. There is no guarantee
that the price of our Class A common stock that will prevail in the market will ever exceed the price
that you pay in this offering.

Future sales of our Class A 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.

We may sell additional shares of Class A common stock or securities convertible into Class A
common stock in subsequent public offerings. After the completion of this offering, we will have
outstanding 8,413,178 shares of Class A common stock (or 9,292,488 shares of Class A common stock if
the underwriters’ option to purchase additional shares is fully exercised), which may be resold
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immediately in the public market. Following the completion of this offering, the Existing Owners and
the Bridge Loan Lenders will own 6,866,154 shares of our Class B common stock, or, assuming full
exercise of the underwriters’ option to purchase additional shares, approximately 42.5% of our total
outstanding shares. The Existing Owners and the Bridge Loan Lenders will be party to a registration
rights agreement, which will require us to effect the registration of any shares of Class A common stock
held by an Existing Owner or Bridge Loan Lender or that an Existing Owner or Bridge Loan Lender
receives upon redemption of its shares of Class B common stock 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 1,250,000 shares of our Class A 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 Class A common stock or securities
convertible into Class A common stock or the effect, if any, that future issuances and sales of shares of
our Class A common stock will have on the market price of our Class A common stock. Sales of
substantial amounts of our Class A common stock (including shares issued in connection with the
ESCO Acquisition or other acquisitions), or the perception that such sales could occur, may adversely
affect prevailing market prices of our Class A common stock.

Credit Suisse Securities (USA) LLC and Piper Jaffray & Co. may waive or release parties to the lock-up
agreements entered into in connection with this offering, which could adversely affect the price of our Class A
common stock.

We, certain of our shareholders and all of our directors and executive officers 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 Class A common stock or securities convertible into
Class A common stock for a period of 180 days following the date of this prospectus. Credit Suisse
Securities (USA) LLC and Piper Jaffray & Co., at any time and without notice, may release all or any
portion of the Class A common stock subject to the foregoing lock-up agreements. See “Underwriting”
for more information on these agreements. If the restrictions under the lock-up agreements are waived,
then the Class A 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 Class A
common stock to decline and impair our ability to raise capital.

We may issue preferred stock, the terms of which could adversely affect the voting power or value of our
Class A common stock.

Our amended and restated certificate of incorporation will authorize us to issue, without the
approval of our shareholders, one or more classes or series of preferred stock having such designations,
preferences, limitations and relative rights, including preferences over our Class A common stock
respecting dividends and distributions, as our board of directors may determine. The terms of one or
more classes or series of preferred stock could adversely impact the voting power or value of our
Class A common stock. For example, we might grant holders of preferred stock the right to elect some
number of our directors in all events or on the happening of specified events or the right to veto
specified transactions. Similarly, the repurchase or redemption rights or liquidation preferences we
might assign to holders of preferred stock could affect the residual value of the Class A common stock.
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We expect to be a “controlled company” within the meaning of 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, CSL, through its interests in the Existing Owners, CSL
Opportunities II, CSL Holdings II and CSL Master Fund will hold a majority of the voting power of
our capital stock. As a result, we expect to be a controlled company within the meaning of NYSE
corporate governance standards. Under NYSE rules, a company of which more than 50% of the voting
power for the election of directors is held by an individual, a group or another company is a controlled
company and may elect not to comply with certain NYSE corporate governance requirements, including
the requirements that:

* a majority 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

e 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 this
offering, we intend to utilize some or all of these exemptions. Accordingly, you may not have the same
protections afforded to shareholders of companies that are subject to all of the corporate governance
requirements of the NYSE. See “Management.”

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
Class A 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 issuers that are not emerging growth companies. If some investors find our Class A
common stock to be less attractive as a result, there may be a less active trading market for our
Class A 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 Class A common stock or if our operating results do not meet
their expectations, our stock price could decline.

The trading market for our Class A 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
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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 adversely changes his or her recommendation with
respect to our Class A common stock or if our operating results do not meet their expectations, our
stock price could decline.

Risks Related to Our Corporate Reorganization and Resulting Structure

We are a holding company. Our sole material asset after completion of this offering will be our equity interest
in Ranger LLC and we will be accordingly dependent upon distributions from Ranger LLC to pay taxes, make
payments under the Tax Receivable Agreement and cover our corporate and other overhead expenses.

We are a holding company and will have no material assets other than our equity interest in
Ranger LLC. Please see “Our History and Corporate Reorganization.” We will have no independent
means of generating revenues. To the extent Ranger LLC has available cash, we intend to cause
Ranger LLC to make (i) generally pro rata distributions to its unit holders, including us, in an amount
at least sufficient to allow us to pay our taxes and to make payments under the Tax Receivable
Agreement we will enter into with the TRA Holders and any subsequent tax receivable agreements that
we may enter into in connection with future acquisitions and (ii) non-pro rata payments to us in an
amount at least sufficient to reimburse us for our corporate and other overhead expenses. We will be
limited, however, in our ability to cause Ranger LL.C and its subsidiaries to make these and other
distributions or payments to us due to certain limitations, including restrictions under our Credit
Facility and the cash requirements and financial condition of Ranger LLC. To the extent that we need
funds and Ranger LLC or its subsidiaries are restricted from making such distributions or payments
under applicable laws or regulations or under the terms of any future financing arrangements, or are
otherwise unable to provide such funds, our liquidity and financial condition could be materially
adversely affected.

Moreover, because we will have no independent means of generating revenue, our ability to make
payments under the Tax Receivable Agreement is dependent on the ability of Ranger LLC to make
distributions to us in an amount sufficient to cover our obligations under the Tax Receivable
Agreement. This ability, in turn, may depend on the ability of Ranger LLC’s subsidiaries to make
distributions to it. The ability of Ranger LLC, its subsidiaries and other entities in which it directly or
indirectly holds an equity interest to make such distributions will be subject to, among other things,

(i) the applicable provisions of Delaware law (or other applicable jurisdiction) that may limit the
amount of funds available for distribution and (ii) restrictions in relevant debt instruments entered into
by Ranger LLC or its subsidiaries and/other entities in which it directly or indirectly holds an equity
interest. To the extent that we are unable to make payments under the Tax Receivable Agreement for
any reason, such payments will be deferred and will accrue interest until paid.

We will be required to make payments under the Tax Receivable Agreement for certain tax benefits that we
may claim, and the amounts of such payments could be significant.

In connection with the closing of this offering, we will enter into a Tax Receivable Agreement with
the TRA Holders. This agreement will generally provide for the payment by us to each TRA Holder of
85% of the net cash savings, if any, in U.S. federal, state and local income and franchise tax that we
actually realize (computed using the estimated impact of state and local taxes) or are deemed to realize
in certain circumstances in periods after this offering as a result of certain increases in tax basis and
certain benefits attributable to imputed interest. We will retain the benefit of the remaining 15% of
these cash savings.

The term of the Tax Receivable Agreement will commence upon the completion of this offering
and will continue until all tax benefits that are subject to the Tax Receivable Agreement have been
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utilized or expired, unless we exercise our right to terminate the Tax Receivable Agreement (or the Tax
Receivable Agreement is terminated due to other circumstances, including our breach of a material
obligation thereunder or certain mergers, asset sales, other forms of business combination or other
changes of control), and we make the termination payments specified in the Tax Receivable Agreement.
In addition, payments we make under the Tax Receivable Agreement will be increased by any interest
accrued from the due date (without extensions) of the corresponding tax return.

The payment obligations under the Tax Receivable Agreement are our obligations and not
obligations of Ranger LLC, and we expect that the payments we will be required to make under the
Tax Receivable Agreement will be substantial. Estimating the amount and timing of payments that may
become due under the Tax Receivable Agreement is by its nature imprecise. For purposes of the Tax
Receivable Agreement, cash savings in tax generally are calculated by comparing our actual tax liability
(computed using the estimated impact of state and local taxes) to the amount we would have been
required to pay had we not been able to utilize any of the tax benefits subject to the Tax Receivable
Agreement. The actual increase in tax basis, as well as the amount and timing of any payments under
the Tax Receivable Agreement, will vary depending upon a number of factors, including the timing of
the redemptions of Ranger Units, the price of our Class A common stock at the time of each
redemption, the extent to which such redemptions are taxable transactions, the amount of the
redeeming Ranger Unit Holder’s tax basis in its Ranger Units at the time of the relevant redemption,
the depreciation and amortization periods that apply to the increase in tax basis, the amount, character
and timing of the taxable income we generate in the future, the U.S. federal income tax rates then
applicable, and the portion of our payments under the Tax Receivable Agreement that constitute
imputed interest or give rise to depreciable or amortizable tax basis.

Our ability to realize the tax benefits that we currently expect to be available as a result of the
increases in tax basis created by redemptions and our ability to utilize the interest deductions imputed
under the Tax Receivable Agreement depend on a number of assumptions, including that we earn
sufficient taxable income each year during the period over which such deductions are available and that
there are no adverse changes in applicable law or regulations. If our actual taxable income was
insufficient or there were adverse changes in applicable law or regulations, we may be unable to realize
all or a portion of these expected benefits and our cash flows could be negatively affected.

The payments under the Tax Receivable Agreement will not be conditioned upon a holder of rights
under the Tax Receivable Agreement having a continued ownership interest in either Ranger LLC or
us. For additional information regarding the Tax Receivable Agreement, see “Certain Relationships and
Related Party Transactions—Tax Receivable Agreement.”

In certain cases, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed
the actual benefits, if any, we realize in respect of the tax attributes subject to the Tax Receivable Agreement.

If we elect to terminate the Tax Receivable Agreement early or it is terminated early due to our
breach of a material obligation thereunder or due to certain mergers, asset sales, other forms of
business combinations or other changes of control, our obligations under the Tax Receivable Agreement
would accelerate and we would be required to make an immediate payment equal to the present value
of the anticipated future payments to be made by us under the Tax Receivable Agreement (determined
by applying a discount rate equal to one-year London Interbank Offered Rate (“LIBOR”) plus 150
basis points. The calculation of anticipated future payments will be based upon certain assumptions and
deemed events set forth in the Tax Receivable Agreement, including (i) the assumption that we have
sufficient taxable income to fully utilize the tax benefits covered by the Tax Receivable Agreement
(including having sufficient taxable income to currently utilize any accumulated net operating loss
carryforwards) and (ii) the assumption that any Ranger Units (other than those held by us) outstanding
on the termination date are deemed to be redeemed on the termination date. Any early termination
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payment may be made significantly in advance of the actual realization, if any, of the future tax benefits
to which the termination payment relates.

As a result of either an early termination or a change of control, we could be required to make
payments under the Tax Receivable Agreement that exceed our actual cash tax savings under the Tax
Receivable Agreement. In these situations, our obligations under the Tax Receivable Agreement could
have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or
preventing certain mergers, asset sales or other forms of business combinations or changes of control
that could be in the best interests of holders of our Class A common stock. For example, if the Tax
Receivable Agreement were terminated immediately after this offering, the present value of the
estimated termination payments would, in the aggregate, be approximately $12.4 million (calculated
using a discount rate equal to one-year LIBOR plus 150 basis points, applied against an undiscounted
liability of approximately $16.8 million). The foregoing amount is merely an estimate and the actual
payment could differ materially. There can be no assurance that we will be able to finance our
obligations under the Tax Receivable Agreement.

Please see “Certain Relationships and Related Party Transactions—Tax Receivable Agreement.”

In the event that our payment obligations under the Tax Receivable Agreement are accelerated upon certain
mergers, other forms of business combinations or other changes of control, the consideration payable to
holders of our Class A common stock could be substantially reduced.

If we experience a change of control (as defined under the Tax Receivable Agreement, which
includes certain mergers, asset sales and other forms of business combinations), we would be obligated
to make a substantial, immediate lump-sum payment, and such payment may be significantly in advance
of, and may materially exceed, the actual realization, if any, of the future tax benefits to which the
payment relates. As a result of this payment obligation, holders of our Class A common stock could
receive substantially less consideration in connection with a change of control transaction than they
would receive in the absence of such obligation. Further, our payment obligations under the Tax
Receivable Agreement will not be conditioned upon the TRA Holders’ having a continued interest in
us or Ranger LLC. Accordingly, the TRA Holders’ interests may conflict with those of the holders of
our Class A common stock. Please read “—Risks Related to Our Corporate Reorganization and
Resulting Structure—In certain cases, payments under the Tax Receivable Agreement may be
accelerated and/or significantly exceed the actual benefits, if any, we realize in respect of the tax
attributes subject to the Tax Receivable Agreement” and “Certain Relationships and Related Party
Transactions—Tax Receivable Agreement.”

We will not be reimbursed for any payments made under the Tax Receivable Agreement in the event that any
tax benefits are subsequently disallowed.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we
will determine. The TRA Holders will not reimburse us for any payments previously made under the
Tax Receivable Agreement if any tax benefits that have given rise to payments under the Tax
Receivable Agreement are subsequently disallowed, except that excess payments made to any TRA
Holder will be netted against payments that would otherwise be made to such TRA Holder, if any,
after our determination of such excess. As a result, in such circumstances, we could make payments
that are greater than our actual cash tax savings, if any, and may not be able to recoup those payments,
which could adversely affect our liquidity.
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In certain circumstances, Ranger LLC will be required to make tax distributions to the Ranger Unit Holders,
including us, and the tax distributions that Ranger LLC will be required to make may be substantial. To the
extent we receive tax distributions in excess of our tax liabilities and obligations to make payments under the
Tax Receivable Agreement and do not distribute such cash balances as dividends on our Class A common
stock, the Ranger Unit Holders (other than us) would benefit from such accumulated cash balances if they
exercise their Redemption Right.

Ranger LLC is treated as a partnership for U.S. federal income tax purposes and, as such, is not
subject to U.S. federal income tax. Instead, taxable income will be allocated to the Ranger Unit
Holders, including us. Pursuant to the Ranger LLC Agreement, Ranger LL.C will make generally pro
rata cash distributions, or tax distributions, to the Ranger Unit Holders, including us, calculated using
an assumed tax rate, to allow each of the Ranger Unit Holders to pay its respective taxes on such
holder’s allocable share of Ranger LLC’s taxable income; such tax distributions will be calculated after
taking into account certain other distributions or payments received by the Ranger Unit Holders from
Ranger LLC or Ranger Inc. Under applicable tax rules, Ranger LLC is required to allocate taxable
income disproportionately to its members in certain circumstances. Because tax distributions will be
determined based on the Ranger Unit Holder that is allocated the largest amount of taxable income on
a per unit basis and on an assumed tax rate that is the highest possible rate applicable to any Ranger
Unit Holder, but will be made pro rata based on ownership, Ranger LLC will be required to make tax
distributions that, in the aggregate, will likely exceed the amount of taxes that Ranger LLC would have
paid if it were taxed on its net income at the assumed rate. The pro rata distribution amounts will also
be increased to the extent necessary, if any, to ensure that the amount distributed to Ranger Inc. is
sufficient to enable Ranger Inc. to pay its actual tax liabilities and amounts payable under the Tax
Receivable Agreement (other than accelerated amounts payable under the Tax Receivable Agreement
as a result of a change of control or termination event, which we expect to be subject to restrictions
contained in our Credit Facility).

Funds used by Ranger LLC to satisfy its tax distribution obligations will not be available for
reinvestment in our business. Moreover, the tax distributions Ranger LLC will be required to make
may be substantial, and may exceed (as a percentage of Ranger LLC’s income) the overall effective tax
rate applicable to a similarly situated corporate taxpayer. In addition, because these payments will be
calculated with reference to an assumed tax rate, and because of the disproportionate allocation of
taxable income, these payments will likely significantly exceed the actual tax liability for many of the
Ranger Unit Holders.

As a result of potential differences in the amount of taxable income allocable to us and to the
other Ranger Unit Holders, as well as the use of an assumed tax rate in calculating Ranger LLC’s tax
distribution obligations, we may receive distributions significantly in excess of our tax liabilities and
obligations to make payments under the Tax Receivable Agreement. If we do not distribute such cash
balances as dividends on our Class A common stock and instead, for example, hold such cash balances
or lend them to Ranger LLC, the Ranger Unit Holders (other than us) would benefit from any value
attributable to such accumulated cash balances as a result of their ownership of Class A common stock
following a redemption of their Ranger LLC Units pursuant to the Redemption Right or their receipt
of an equivalent amount of cash.

If Ranger LLC were to become a publicly traded partnership taxable as a corporation for U.S. federal income
tax purposes, we and Ranger LLC might be subject to potentially significant tax inefficiencies, and we would
not be able to recover payments previously made by us under the Tax Receivable Agreement even if the
corresponding tax benefits were subsequently determined to have been unavailable due to such status.

We intend to operate such that Ranger LLC does not become a publicly traded partnership taxable
as a corporation for U.S. federal income tax purposes. A “publicly traded partnership” is a partnership,
the interests of which are traded on an established securities market or are readily tradable on a
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secondary market or the substantial equivalent thereof. Under certain circumstances, redemptions of
Ranger Units pursuant to a Redemption Right (or our Call Right) or other transfers of Ranger Units
could cause Ranger LLC to be treated as a publicly traded partnership. Applicable U.S. Treasury
regulations provide for certain safe harbors from treatment as a publicly traded partnership, and we
intend to operate such that redemptions or other transfers of Ranger Units qualify for one or more
such safe harbors. For example, we intend to limit the number of Ranger Unit Holders, and the
Ranger LLC Agreement, which will be entered into in connection with the closing of this offering, will
provide for limitations on the ability of Ranger Unit Holders to transfer their Ranger Units and will
provide us, as managing member of Ranger LLC, with the right to impose restrictions (in addition to
those already in place) on the ability of Ranger Unit Holders to redeem their Ranger Units pursuant
to a Redemption Right to the extent we believe it is necessary to ensure that Ranger LL.C will continue
to be treated as a partnership for U.S. federal income tax purposes.

If Ranger LLC were to become a publicly traded partnership, significant tax inefficiencies might
result for us and for Ranger LLC, including as a result of our inability to file a consolidated U.S.
federal income tax return with Ranger LLC. In addition, we may not be able to realize tax benefits
covered under the Tax Receivable Agreement, and we would not be able to recover any payments
previously made by us under the Tax Receivable Agreement, even if the corresponding tax benefits
(including any claimed increase in the tax basis of Ranger LLC’s assets) were subsequently determined
to have been unavailable.

The sale or redemption of 50% or more of the capital and profits interests of Ranger LLC during any twelve-
month period will result in the termination of the Ranger LLC partnership for U.S. federal income tax
purposes, which could result in significant deferral of depreciation deductions allowable in computing our
taxable income.

Ranger LLC will be considered to have terminated its partnership for U.S. federal income tax
purposes if there is a sale or redemption of 50% or more of the total interests in its capital and profits
within a twelve-month period. For purposes of determining whether the 50% threshold has been met,
multiple sales of the same interest will be counted only once. Among other consequences, the
termination of Ranger LLC for U.S. federal income tax purposes could result in a significant deferral
of depreciation deductions allowable in computing Ranger LLC’s taxable income, including the taxable
income of Ranger LLC that is allocable to us. The termination of Ranger LLC would not affect its
classification as a partnership for U.S. federal income tax purposes, but it would result in its being
treated as a new partnership for U.S. federal income tax purposes following the termination.

54



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.

Forward-looking statements may include statements about:

e our business strategy;

* our operating cash flows, the availability of capital and our liquidity;

* our future revenue, income and operating performance;

* our ability to sustain and improve our utilization, revenues 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;
e competition and government regulations;

* our ability to obtain permits and governmental approvals;

* pending legal or environmental matters;

* marketing of oil and natural gas;

* business or asset acquisitions, including the ESCO Acquisition;

* general economic conditions;

e credit markets;

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

 uncertainty regarding our future operating results; 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, the risks described under “Risk Factors” in this prospectus. Should
one or more of the risks or uncertainties described in this prospectus 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 from this offering of approximately $75.2 million, after
deducting estimated underwriting discounts and commissions as well as estimated offering expenses of
approximately $5.0 million in the aggregate. We intend to contribute all of the net proceeds received by
us in this offering to Ranger LLC in exchange for 5,862,069 Ranger Units. Ranger LLC will use
(i) approximately $10.4 million of the net proceeds to fully repay amounts outstanding under the
Ranger Line of Credit and the Ranger Note (based on amounts outstanding as of July 28, 2017),

(ii) approximately $0.7 million of the net proceeds to pay cash bonuses to certain employees, as
described further under “Executive Compensation,” (iii) approximately $45.2 million of the net
proceeds to fund the remaining cash portion of the consideration for the ESCO Acquisition and

(iv) the remaining net proceeds for general corporate purposes, which may include the acquisition of
high-spec well service rigs, including pursuant to the NOV Purchase Agreement.

As of March 31, 2017, we had $5.0 million of outstanding borrowings under the Ranger Line of
Credit, which matures in April 2018 and, as of March 31, 2017, bore interest at 4.28%, and $5.8 million
of outstanding borrowings under the Ranger Note, which is payable in equal monthly installments
through May 1, 2019, and as of March 31, 2017, bore interest at 4.28%. The outstanding borrowings
under the Ranger Line of Credit and the Ranger Note were incurred to fund capital expenditures and
for general corporate purposes. Pursuant to the terms of the Ranger Note, we made aggregate
payments therecon of $0.4 million in April, May, June and July 2017, as a result of which the
outstanding balance under the Ranger Note was $5.4 million as of July 28, 2017. In connection with the
consummation of this offering and the use of proceeds therefrom, we intend to fully repay and
terminate the Ranger Line of Credit and the Ranger Note and enter into a new credit agreement
providing for a $50.0 million Credit Facility. For additional information, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources—Our Debt Agreements.”
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DIVIDEND POLICY

We do not anticipate declaring or paying any cash dividends to holders of our Class A 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, we expect that our Credit Facility
will restrict our ability to pay cash dividends to holders of our Class A common stock, as further
described under “Management’s Discussion and Analysis of Results of Operations and Financial
Condition—Liquidity and Capital Resource—Our Debt Agreements.”
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of March 31,
2017:

e on an actual basis; and

* as adjusted to give effect to (i) the transactions described under “Our History and Corporate
Reorganization” (including the aggregate $3.0 million payable to be incurred in connection
therewith and the issuance of shares of our Class A common stock and Class B common stock
to the Bridge Loan Lenders), (ii) the sale of shares of our Class A common stock in this
offering at the initial offering price of $14.50 per share and the application of the net proceeds
therefrom as described under “Use of Proceeds,” and (iii) the issuance of secured seller notes
and shares of our Class A common stock as partial consideration for the ESCO Acquisition, as
described further under “Summary—Recent Developments—ESCO Acquisition.”

You should read the following table in conjunction with “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our combined consolidated financial statements
and related notes appearing elsewhere in this prospectus.

As of March 31, 2017
Actual  As Adjusted

(in millions, except
number of shares and

par value)
Cash and cash equivalents(1) . . .. ........ ... ... i, $ 20 $ 274
Long-term debt, including current portion and related party debt:
Term 10ans(2) . ..o ot $ 175 $ —
Revolving credit facility(3) . ... ... 5.0 —
Other long-term debt(4) . . . . . .o e — 7.0
Total long-term debt . . .. .. .. . 225 7.0
Net parent investment/Shareholders’ Equity:
Net parent iNVESTMENT . . . oo v vttt e e e e e e e ettt e $110.8 $ —

Preferred stock, $0.01 per share; no shares authorized, issued or outstanding

(Actual), 50,000,000 shares authorized, no shares issued and outstanding (As

Adjusted) . .. — —
Class A common stock, $0.01 par value; no shares authorized, issued or outstanding

(Actual); 100,000,000 shares authorized, 8,413,178 shares issued and outstanding

(As Adjusted) . . . ..ot — 0.1
Class B common stock, $0.01 par value, no shares authorized, issued or outstanding

(Actual); 100,000,000 shares authorized, 6,866,154 shares issued and outstanding

(As Adjusted) . . . .ot — 0.1
Additional paid-in capital .. ....... ... ... . .. — 114.6
Net parent investment/shareholders’ equity .. .......... ... ... ... ..... 110.8 114.8
Non-controlling interests . . . . . .. .ottt e — 93.6
Total net parent investment/shareholders’ equity . . . ........ ... ... ..... 110.8 208.4

Total capitalization . ... ... ... . ... . ... . ... $133.3 $215.4

(1) We received aggregate cash proceeds of $9.9 million under the Ranger Bridge Loan from March 31,
2017 through July 28, 2017. We made a cash payment of $2.5 million on May 30, 2017 as a deposit for
the ESCO Acquisition and aggregate cash payments of $0.9 million from March 31, 2017 through
July 28, 2017 for the repayment of amounts outstanding under the Ranger Note and the First Torrent
Note.
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The “Actual” column includes amounts outstanding under the Ranger Note, the First Torrent Note (as
defined herein) and the Ranger Bridge Loan as of March 31, 2017. We repaid and terminated the First
Torrent Note on July 11, 2017. The Ranger Bridge Loan was increased from $11.1 million to

$21.0 million from March 31, 2017 through July 28, 2017. In connection with the consummation of this
offering, we intend to fully repay and terminate the Ranger Note and the Ranger Bridge Loan (and, in
the case of the Ranger Bridge Loan, issue certain equity interests in us and Ranger LLC as
consideration therefor, as described in “Our History and Corporate Reorganization”).

The “Actual” column includes amounts outstanding under the Ranger Line of Credit as of March 31,
2017. In connection with the consummation of this offering, we intend to fully repay and terminate the
Ranger Line of Credit and enter into the new Credit Facility, a $50.0 million senior secured revolving
credit facility. For additional information, please see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Our Debt
Agreements.”

As-adjusted amount represents the current and non-current portions of secured seller notes totaling
$7.0 million that are included as part of the consideration for the ESCO Acquisition.
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DILUTION

Purchasers of the Class A common stock in this offering will experience immediate and substantial
dilution in the net tangible book value per share of the Class A common stock for accounting purposes.
Our net tangible book value as of March 31, 2017, after giving pro forma effect to the transactions
described under “Our History and Corporate Reorganization,” other than the issuance of shares of
Class A common stock and Ranger Units (and corresponding shares of Class B common stock) to the
Bridge Loan Lenders, was approximately $100.1 million, or $13.79 per share of Class A 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 Class A
common stock (assuming that 100% of Ranger Units have been redeemed for Class A common stock)
that will be outstanding immediately prior to the closing of this offering including giving effect to our
corporate reorganization. After giving effect to the sale of the shares in this offering, the issuance of
shares of Class A common stock as partial consideration for the ESCO Acquisition and the issuance of
shares of Class A common stock and Ranger Units (and corresponding shares of Class B common
stock) to the Bridge Loan Lenders, and further assuming the receipt of the estimated net proceeds
from this offering (after deducting estimated underwriting discounts and commissions and estimated
offering expenses), our adjusted pro forma net tangible book value as of March 31, 2017 would have
been approximately $181.7 million, or $11.89 per share. This represents an immediate decrease in the
net tangible book value of $1.90 per share to the Existing Owners 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 of $2.61 per share. The following table illustrates the per share dilution to
new investors (assuming that 100% of Ranger Units have been redeemed for Class A common stock):

Initial public offering price per share of Class A common stock ................ $14.50
Pro forma net tangible book value per share of Class A common stock as of
March 31, 2017 (after giving effect to our corporate reorganization as described

ADOVE) . $13.79
Decrease per share of Class A common stock attributable to this offering and
related transactions as described above .. ... ... L. L o L 1.90)

As adjusted pro forma net tangible book value per share of Class A common stock
(after giving further effect to this offering and related transactions as described

ADOVE) .« ottt 11.89
Dilution in pro forma net tangible book value per share of Class A common stock to
NEW IIVESLOTS . . o ot ettt et e et e et e e e e e e e e e $ 2.61

The following table summarizes, on an adjusted pro forma basis as of March 31, 2017, the total
number of shares of Class A common stock owned by the Existing Owners (assuming that 100% of
Ranger Units have been redeemed for Class A common stock) and to be owned by new investors,
including investors in this offering, ESCO and the Bridge Loan Lenders, the total consideration paid,
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and the average price per share paid by the Existing Owners and to be paid by new investors at $14.50,
calculated before deduction of estimated underwriting discounts and commissions.

Total
Shares Acquired Consideration Average Price
Number Percent Amount Percent Per Share
(in thousands)
Existing Owners . ......... 7,259,877 475% $ 96,939 455%  $13.35
New investors(l) . ......... 8,019,455 52.5% 116,282 54.5 14.50
Total ........... ... ... 15,279,332 100.0% $213,221 100.0%  $13.95

(1) Includes (i) 612,069 shares and 137,931 shares purchased by CSL Master Fund and Bayou
Holdings, respectively, in this offering, (ii) 344,828 shares issued to ESCO as partial
consideration for the ESCO Acquisition, as described further under “Summary—Recent
Developments—ESCO Acquisition,” and (iii) 1,812,558 shares issued to the Bridge Loan
Lenders, as described further under “Our History and Corporate Reorganization.”

The data in the table excludes 1,250,000 shares of Class A common stock reserved for issuance
under our long-term incentive plan.

If the underwriters’ option to purchase additional shares is exercised in full, the number of shares
held by new investors will be increased to 8,898,765, or approximately 55.1% of the total number of
shares of common stock.
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SELECTED HISTORICAL COMBINED CONSOLIDATED AND UNAUDITED PRO FORMA
CONDENSED FINANCIAL AND OPERATING DATA

Ranger Inc. was formed in February 2017 and does not have historical financial results. The
following table shows selected historical combined consolidated financial information of our
Predecessor and selected unaudited pro forma condensed financial data for the periods and as of the
dates indicated. The selected historical combined consolidated financial information at December 31,
2015 and 2016, and for the years then ended, was derived from the historical audited combined
consolidated financial statements of our Predecessor included elsewhere in this prospectus. The selected
historical unaudited condensed combined consolidated financial information at March 31, 2017, and for
the three months ended March 31, 2016 and 2017, was derived from the historical unaudited condensed
combined consolidated financial statements of our Predecessor included elsewhere in this prospectus.

The selected unaudited pro forma condensed statement of operations for the year ended
December 31, 2016 has been prepared to give pro forma effect to (i) the acquisitions of Magna and
Bayou, (ii) the ESCO Acquisition, (iii) the transactions described under “Our History and Corporate
Reorganization” (including the issuance of shares of our Class A common stock and Class B common
stock to the Bridge Loan Lenders) and (iv) this offering and the use of proceeds therefrom, as if each
had been completed as of January 1, 2016. The selected unaudited pro forma condensed statement of
operations and balance sheet for the three months ended March 31, 2017 have been prepared to give
pro forma effect to (i) the ESCO Acquisition, (ii) the transactions described under “Our History and
Corporate Reorganization” (including the issuance of shares of our Class A common stock and Class B
common stock to the Bridge Loan Lenders) and (iii) this offering and the use of proceeds therefrom,
as if each had been completed on January 1, 2016, in the case of the unaudited pro forma condensed
statement of operations data, and March 31, 2017, in the case of the unaudited pro forma condensed
balance sheet data. This information is subject to and gives effect to the assumptions and adjustments
described in the notes accompanying the unaudited pro forma condensed financial statements included
elsewhere in this prospectus. The selected unaudited pro forma condensed financial data are presented
for informational purposes only and should not be considered indicative of actual results of operations
that would have been achieved had the applicable transactions been consummated on the dates
indicated, and do not purport to be indicative of results of operations for any future period. The
following table should be read together with “Use of Proceeds,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “Our History and Corporate
Reorganization” and the financial statements and related notes included elsewhere in this prospectus.
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Pro Forma Ranger

Energy Services, Inc.(1)

Predecessor
Three
Year Ended Thr?ﬂl‘;’i‘:‘mhs Year Ended l\é?ll(;tel(lis
December 31, March 31, December 31, March 31,
2015 2016 2016 2017 2016 2017
(unaudited) (unaudited)
(dollars in millions, except share, per
share and operational amounts)
Statements of Operations Data:
Revenues:
Well Services . .. ......... .. .. ... ... $ 97 § 463 § 36 $ 273 $ 1195 $ 36.8
Processing Solutions . . ... ....... ... .. 11.5 6.5 1.2 1.8 6.5 1.8
Total revenues . . . ......... ... . ....... 21.2 52.8 29.1 126.0 38.6
Operating expenses:
Cost of services (excluding depreciation and
amortization shown separately):
Well Services . . .. .......... .. .. ... 8.2 36.7 29 232 95.6 28.9
Processing Solutions . . . ............. 7.9 2.6 0.6 0.7 2.6 0.7
Total cost of services . ................ 16.1 39.3 35 239 98.2 29.6
General and administrative . . ........... 7.8 11.4 1.7 7.3 26.7 10.1
Depreciation and amortization . . . .. ...... 2.1 6.6 0.9 3.6 22.0 55
Impairment of goodwill . .............. 1.6 — — — — —
Total operating expenses . . ........... 27.6 57.3 6.1 34.8 146.9 452
Operating loss . .. ....... .. ........... (6.4) (4.5) (1.3) (5.7) (20.9) (6.6)
Interest expense, net . . ............... (0.3) (0.5) (0.1) (0.5) (1.1) (0.1)
Loss before income taxes . . . .. ........... (6.7) (5.0) (1.4) (6.2) (22.0) (6.7)
Income tax provision(2) . .............. — — — — 0.1 1.3
Netloss . ..o v $ (67 $ (500 $ (14) $ (62) $ (22.1) $ (8.0)
Less: net loss attributable to non-controlling
interest .. ....... ... L 9.9) (3.6)
Net loss attributable to shareholders . ....... $ (122 § (4.4)
Net loss per share(3):
Basic. .. ... $ @79 $  (0.65)
Diluted .. ... ... ... .. (1.79) (0.65)
Weighted average shares outstanding(3):
Basic. . ..... .. ... .. .. . L L. 6,788,367 6,788,367
Diluted .. ........ .. .. ... ... ... 6,788,367 6,788,367
Statements of Cash Flows Data:
Cash flows used in operating activities . .. .. .. $ 52 $ (52) $(03) $ (68
Cash flows used in investing activities . . . . . . . . (25.5) (25.4) (1.4) (7.3)
Cash flows provided by financing activities 28.9 31.1 2.1 14.5
Other Data:
Capital Expenditures . . . .. .............. $ 268 $ 122 $§ 14 § 118
Adjusted EBITDA(4) .. ................ (2.6) 3.1 (0.4) 0.6) $ 2.1 $ 2.1
RigHours(5) . . . ....... ... .. .. .. .... 22,800 68,800 8,400 39,100
Rig Utilization(6) . . . .. ................ 188 178 177 194
Balance Sheet Data (at end of period):
Cash and cash equivalents . .............. $ 11§ 16 $ 20 $ 274
Working capital (total current assets less total
current liabilities) . .................. 0.3 10.4 (17.5) 335
Total assets . . . ........ . 54.0 135.7 159.7 245.8
Long-term debt(7) . .......... ... ... ... 10.0 12.1 22.5 7.0
Total net parent investment/stockholders’ equity
(including non-controlling interest) . . ... ... 40.3 112.6 110.8 208.4

(1) Our Predecessor’s, Magna’s and Bayou’s fiscal years end on December 31 and ESCO’s fiscal year ends on April 30.
Because the fiscal year ends of our Predecessor and ESCO differ by greater than 93 days, the selected unaudited
pro forma financial information for the fiscal year ended December 31, 2016 and as of and for the three months
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ended March 31, 2017, respectively, has been prepared using ESCO’s unaudited financial information for the twelve
months ended January 31, 2017 and as of and for the three months ended April 30, 2017, respectively.

We have not historically been a tax-paying entity subject to U.S. federal and state income taxes, other than Texas
franchise tax. The unaudited pro forma condensed financial statements have been prepared on the basis that we will
be taxed as a corporation under the U.S. Internal Revenue Code of 1986, as amended, and as a result, will become
a tax-paying entity.

Weighted average shares outstanding used to compute pro forma earnings per share exclude 6,866,154 shares of
Class B Common Stock, as these shares would be antidilutive. The Company uses the “if-converted” method to
determine the potential dilutive effect of its Class B Common Stock. On a pro forma basis for the year ended
December 31, 2016 and the three months ended March 31, 2017, shares of Class B Common Stock were not
recognized in dilutive earnings per share calculations as they would have been antidilutive.

Adjusted EBITDA is not a financial measure determined in accordance with GAAP. We define Adjusted EBITDA
as net loss before interest expense, net, income tax provision (benefit), depreciation and amortization, equity-based
compensation, acquisition-related and severance costs, impairment of goodwill, costs incurred for IPO-related
services and certain other items that we do not view as indicative of our ongoing performance.

We believe Adjusted EBITDA is a useful performance measure because it allows for an effective evaluation of our
operating performance when compared to our peers, without regard to our financing methods or capital structure.
We exclude the items listed above from net loss in arriving at Adjusted EBITDA because these amounts can vary
substantially 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 loss determined in accordance with GAAP. 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
reflected in Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an indication
that our results will be unaffected by the items excluded from Adjusted EBITDA. Our computations of Adjusted
EBITDA may not be identical to other similarly titled measures of other companies. The following table presents a
reconciliation of Adjusted EBITDA to net loss, our most directly comparable financial measure calculated and
presented in accordance with GAAP.

Pro Forma Ranger

Predecessor Energy Services, Inc.
Three
Months ngfﬁs
Year Ended Ended Year Ended Ended
December 31, March 31, December 31, March 31,
(in millions) 2015 2016 2016 2017 2016 2017
(unaudited) (unaudited)
Netloss . .. oo oo $(6.7) $(5.0) $(1.4) $(6.2) $(22.1) $(8.0)
Interest expense, net . . . .. ... .. ... ... 0.3 0.5 0.1 0.5 1.1 0.1
Income tax provision. . . .................. — — — — 0.1 1.3
Depreciation and amortization . ............. 21 6.6 0.9 3.6 22.0 5.5
Equity-based compensation . ............... 0.1 0.5 — 0.4 0.5 0.4
Acquisition-related and severance costs . ....... — 0.5 — 1.1 0.5 1.1
Costs incurred for IPO-related services. . . ... ... — — — — — 1.7
Impairment of goodwill . . .. ............... 1.6 — — — — —
Adjusted EBITDA . .. ................... $(2.6) $31 $(0.4) $(0.6) $ 21 $21

Represents the approximate aggregate number of hours that our well service rigs actively worked during the periods
presented.

We measure rig utilization by reference to average monthly hours per rig, which is calculated by dividing (i) the
approximate aggregate operating well service rig hours for the periods presented by (ii) the aggregate number of
well service rigs in our fleet during such period, as aggregated on a monthly basis utilizing a mid-month convention
whereby a well service rig added to our fleet during a month, meaning that we have taken delivery of such well
service rig, is assumed to be in our fleet for one half of such month. For additional information regarding our
average monthly hours per rig, please see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—How We Evaluate Our Operations—Rig Utilization.”

Includes both current and non-current portions of long-term debt and related party debt. Pro forma amount
represents the current and non-current portions of secured seller notes totaling $7.0 million that are included as part
of the consideration for the ESCO Acquisition.
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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 “Prospectus Summary—
Summary Historical Combined Consolidated and Unaudited Pro Forma Condensed Financial and
Operating Data,” “Selected Historical Combined Consolidated and Unaudited Pro Forma Condensed
Financial and Operating Data” and the financial statements and related notes appearing elsewhere in this
prospectus. This discussion contains ‘‘forward-looking statements” reflecting our current expectations,
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. Factors that could cause or
contribute to such differences include, but are not limited to, market prices for oil and natural gas, capital
expenditures, economic and competitive conditions, regulatory changes and other uncertainties, as well as
those factors discussed below and elsewhere in this prospectus, particularly in “Risk Factors” and
“Cautionary Note Regarding Forward-Looking Statements,” all of which are difficult to predict. In light of
these risks, uncertainties and assumptions, the forward-looking events discussed may not occur. We assume
no obligation to update any of these forward-looking statements.

Overview

We are one of the largest independent providers of high-spec well service rigs and associated
services in the United States, with a focus on technically demanding unconventional horizontal well
completion and production operations. We believe that our fleet of 123 well service rigs (including
49 well service rigs to be acquired from ESCO) is among the newest and most advanced in the industry
and, based on our historical rig utilization and feedback from our customers, we believe that we are an
operator of choice for U.S. onshore E&P companies that require completion and production services at
increasing lateral lengths. Our high-spec well service rigs facilitate operations throughout the lifecycle
of a well, including (i) well completion support, such as milling out composite plugs used during
hydraulic fracturing; (ii) workover, including retrieval and replacement of existing production tubing;
(iii) well maintenance, including replacement of downhole artificial lift components; and
(iv) decommissioning, such as plugging and abandonment operations. We also provide rental
equipment, including well control packages, hydraulic catwalks and other equipment that are often
deployed with our well service rigs. In addition, we own and operate a fleet of proprietary, modular
natural gas processing equipment that processes rich natural gas streams at the wellhead or central
gathering points. We have operations in most of the active oil and natural gas basins in the United
States, including the Permian Basin, the Denver-Julesburg Basin, the Bakken Shale, the Eagle Ford
Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays.

Our Predecessor and Ranger Inc.

Ranger Inc. was formed on February 17, 2017, and has not and will not conduct any material
business operations prior to the transactions described under “Our History and Corporate
Reorganization” other than certain activities related to this offering. Our Predecessor consists of
Ranger Services and Torrent Services on a combined consolidated basis. In connection with the
transactions described under “Our History and Corporate Reorganization,” the Existing Owners will
contribute the equity interests in the Predecessor Companies to us in exchange for 1,638,386 shares of
our Class A common stock, 5,621,491 Ranger Units and 5,621,491 shares of our Class B common stock.

Ranger Services was, through Ranger Holdings, formed by CSL in June 2014 as a provider of high-
spec well service rigs and associated services. Torrent Services was, through Torrent Holdings, acquired
by CSL in September 2014 as a provider of proprietary, modular equipment for the processing of
natural gas. In June 2016, CSL indirectly acquired substantially all of the assets of Magna, a provider of
well services and wireline services, which it contributed to Ranger Services in September 2016. In
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October 2016, Ranger Services acquired substantially all of the assets of Bayou, an owner and operator
of high-spec well service rigs. The historical combined consolidated financial information of our
Predecessor included in this prospectus presents the historical financial information of the Predecessor
Companies, including, as applicable, the results of operations of Magna and Bayou for periods
subsequent to their respective acquisitions. The historical combined consolidated financial information
of our Predecessor is not indicative of the results that may be expected in any future periods. For more
information, please see the historical combined consolidated and unaudited pro forma condensed
financial statements and related notes thereto included elsewhere in this prospectus.

On May 30, 2017, as described further under “Prospectus Summary—Recent Developments—
ESCO Acquisition,” we entered into a definitive purchase agreement, which was subsequently amended
and restated on July 31, 2017, with ESCO to acquire 49 high-spec well service rigs and certain ancillary
equipment. The amended and restated agreement excluded certain assets and changed the form of
consideration to include $7.0 million of secured seller notes. Unless otherwise indicated or the context
otherwise requires, the historical financial and operating data included below in this “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” does not give effect to the
ESCO Acquisition. For additional information regarding the potential impact of the ESCO Acquisition
on our results of operations, please see “—Factors Impacting the Comparability of Results of
Operations.”

We conduct our operations through two segments: Well Services and Processing Solutions. Our
Well Services segment has historically consisted of the results of operations of Ranger Services and, as
applicable, Magna and Bayou from their respective acquisition dates, while our Processing Solutions
segment has historically consisted of the results of operations of Torrent Services. Our Well Services
segment provides high-spec well service rigs and complementary equipment and services in the United
States, with a focus on technically demanding unconventional horizontal well completion, workover and
maintenance operations. These services are fundamental to establishing and maintaining the flow of oil
and natural gas throughout the productive life of a well. Our Processing Solutions segment engages in
the rental, installation, commissioning, start-up, operation and maintenance of MRUs, NGL stabilizer
units, NGL storage units and related equipment. We operate in most of the active oil and natural gas
basins in the United States, including the Permian Basin, the Denver-Julesburg Basin, the Bakken
Shale, the Eagle Ford Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays.
For additional information about our assets and operations, please see “Business.”

Industry Trends and Outlook

We operate our business within the oilfield services industry. Demand for oilfield services is
primarily driven by the level of drilling, completion and production activity by E&P companies, which,
in turn, depends largely on the current and anticipated profitability of developing oil and natural gas
reserves. While overall demand for oilfield services in North America has declined from its highs in
late 2014 as a result of the downturn in hydrocarbon prices and the corresponding decline in E&P
activity, the industry has witnessed a recent increase in demand from its recent lows for these services
as hydrocarbon prices have recovered. This demand should continue to increase if, as we expect, E&P
companies continue to increase drilling and completion activities. If hydrocarbon prices remain near
current levels or rise further, we expect to see further increased drilling and completion activity in the
basins in which we operate. However, our cost of services has also historically risen during periods of
increasing hydrocarbon prices. These cost increases result from a variety of factors beyond our control,
such as increased demand for labor and services. Such costs may rise faster than increases in our
revenue if commodity prices rise, thereby negatively impacting our business, liquidity position, financial
condition, prospects and results of operations.

In addition to increased industry activity levels, we expect to benefit from recent increases in the
complexity of well completion operations for a significant number of E&P companies, including many
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of our customers. These industry trends should directly benefit oilfield services companies like us that
have the expertise and technological capability to execute increasingly complex well completions and to
provide related services and equipment.

Further, we believe industry contraction and the resulting reduction in oilfield services capacity
since late 2014 will benefit us as industry demand increases. Many of our competitors have experienced
financial stress, which has led to significant maintenance deferrals and the use of idle equipment for
spare parts, significantly increasing the time and cost required for redeployment. In contrast, our recent
and planned asset acquisitions and upgrades have positioned us well to benefit from improving market
dynamics. Further, during the recent downturn many oilfield service companies significantly reduced
their employee headcounts, which will constrain their ability to capitalize on rebounding industry
demand, whereas we substantially increased our workforce over the same period.

In addition, we believe that our Processing Solutions segment will benefit from increased drilling
and completion activity in unconventional resource plays. The proprietary, modular equipment that we
provide in the Processing Solutions segment generally facilitates, among other things, the processing of
rich natural gas streams at the wellhead or central gathering points in basins where drilling and
completion activity has outpaced the development of permanent processing infrastructure. E&P
companies have increasingly focused on exploiting unconventional resource plays in the onshore United
States, many of which had no significant oil or natural gas production until unconventional horizontal
drilling and completion technologies were developed over the course of the last decade. We believe
that continued development of these unconventional resource plays will increase demand for the assets
and services provided by our modular Processing Solutions segment.

For additional information about industry trends and outlook, please see “Industry.”

How We Generate Revenues

We currently generate revenues through the provision of a variety of oilfield services. These
services are performed under a variety of contract structures, including a long term take-or-pay contract
and various master service agreements, as supplemented by statements of work, pricing agreements and
specific quotes. A portion of our master services agreements include provisions that establish pricing
arrangements for a period of up to one year in length. However, the majority of those agreements
provide for pricing adjustments based on market conditions. The majority of our services are priced
based on prevailing market conditions and changing input costs at the time the services are provided,
giving consideration to the specific requirements of the customer.

We recognize revenue in our Well Services segment when services are performed, collection of the
relevant receivables is probable, persuasive evidence of an arrangement exists and the price is fixed or
determinable. We price well servicing by the hour or by the day when services are performed. Well
servicing is sold without warranty or right of return.

We recognize revenue in our Processing Solutions segment when services are performed, collection
of the relevant receivables is probable, persuasive evidence of an arrangement exists and the price is
fixed or determinable. Revenues from equipment leasing, operations and maintenance services are
recognized as earned. These services are sold without warranty or right of return.

Costs of Conducting Our Business

The principal expenses involved in conducting our business are personnel, repairs and maintenance
costs, general and administrative, depreciation and amortization and interest expense. We manage the
level of our expenses, except depreciation and amortization and interest expense, based on several
factors, including industry conditions and expected demand for our services. In addition, a significant
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portion of the costs we incur in our business is variable based on the quantities of specific services
provided and the requirements of such services.

Direct cost of services and general and administrative include the following major cost categories:
personnel costs and equipment costs (including repair and maintenance).

Personnel costs associated with our operational employees represent a significant cost of our
business. We incurred personnel costs of $29.6 million and $10.0 million for 2016 and 2015,
respectively, and $12.9 million and $2.7 million for the first quarters of 2017 and 2016, respectively. A
substantial portion of our labor costs is attributable to our crews and is partly variable based on the
requirements of specific customers and operations. A key component of personnel costs relates to the
ongoing training of our employees, which improves safety rates and reduces attrition. We also incur
costs to employ personnel to support our services and perform maintenance on our assets. Costs for
these employees are not directly tied to our level of business activity.

We incur significant equipment costs in connection with the operation of our business, including
repair and maintenance costs. We incurred aggregate equipment repair and maintenance costs of
$5.5 million and $1.5 million for 2016 and 2015, respectively, and $3.1 million and $0.4 million for the
first quarters of 2017 and 2016, respectively.

How We Evaluate Our Operations

Our management intends to use a variety of metrics to analyze our operating results and
profitability. These metrics include, among others, the following:

* Revenues;
* Operating Income (Loss); and
* Adjusted EBITDA.

In addition, within our Well Services segment, our management intends to use additional metrics
to analyze our activity levels and profitability. These metrics include, among others, the following:

* Rig Hours; and
 Rig Utilization.

Revenues

We analyze our revenues by comparing actual revenues to our internal projections for a given
period and to prior periods to assess our performance. We believe that revenues are a meaningful
indicator of the demand and pricing for our services.

Operating Income (Loss)

We analyze our operating income (loss), which we define as revenues less cost of services, general
and administrative expenses, depreciation and amortization, impairment and other operating expenses,
to measure our financial performance. We believe operating income (loss) is a meaningful metric
because it provides insight on profitability and true operating performance based on the historical cost
basis of our assets. We also compare operating income (loss) to our internal projections for a given
period and to prior periods.

Adjusted EBITDA

We view Adjusted EBITDA, which is a non-GAAP financial measure, as an important indicator of
performance. We define Adjusted EBITDA as net loss before interest expense, net, income tax
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provision (benefit), depreciation and amortization, equity-based compensation, acquisition-related and
severance costs, impairment of goodwill, costs incurred for IPO-related services and other non-cash and
certain other items that we do not view as indicative of our ongoing performance. See “Prospectus
Summary—Summary Historical Combined Consolidated and Unaudited Pro Forma Condensed
Financial and Operating Data” and “—Results of Operations—Note Regarding Non-GAAP Financial
Measure” for more information and reconciliations of Adjusted EBITDA to net income (loss), the
most directly comparable financial measure calculated and presented in accordance with GAAP.

Rig Hours

Within our Well Services segment, we analyze rig hours as an important indicator of our activity
levels and profitability. Rig hours represent the aggregate number of hours that our well service rigs
actively worked during the periods presented. We typically bill customers for our well services on an
hourly basis during the period that a well service rig is actively working, making rig hours a useful
metric for evaluating our profitability.

Rig Utilization

Within our Well Services segment, we analyze rig utilization as a further important indicator of our
activity levels and profitability. We measure rig utilization by reference to average monthly hours per
rig, which is calculated by dividing (a) the approximate, aggregate operating well service rig hours for
the periods presented by (b) the aggregate number of well service rigs in our fleet during such period,
as aggregated on a monthly basis utilizing a mid-month convention whereby a well service rig added to
our fleet during a month, meaning that we have taken delivery of such well service rig, is assumed to
be in our fleet for one half of such month. We believe that rig utilization as measured by average
monthly hours per well service rig is a meaningful indicator of the operational efficiency of our core
revenue-producing assets, market demand for our well services and our ability to profitably capitalize
on such demand. Our evaluation of our rig utilization as measured by average monthly hours per rig
may not be comparable to that of our competitors. For example, our competitors’ well service rig fleets
are typically comprised primarily of older, lower spec well service rigs that are not as well suited to
servicing modern horizontal well designs as are high-spec well service rigs, which may result in lower
average rig hours per rig for our competitors’ fleets as compared to our fleet.

The primary factors that have historically impacted, and will likely continue to impact, our actual
aggregate well service rig hours for any specified period are (i) customer demand, which, as discussed
further under “Industry,” is influenced by factors such as commodity prices, the complexity of well
completion operations and technological advances in our industry, and (ii) our ability to meet such
demand, which is influenced by changes in our fleet size and resulting rig availability, as well as
weather, employee availability and related factors. The primary factors that have historically impacted,
and will likely continue to impact, the aggregate number of well service rigs in our fleet during any
specified period are the extent and timing of changes in the size of our well service rig fleet to meet
short-term and expected long-term demand, and our ability to successfully maintain a fleet capable of
ensuring sufficient, but not excess, rig availability to meet such demand.

For 2015 and 2016, our rig utilization as measured by average monthly hours per rig was
approximately 188 and 178, respectively. Actual aggregate operating well service rig hours increased
from approximately 22,800 in 2015 to approximately 68,800 in 2016, primarily as a result of our
acquisitions of Magna and Bayou, and their associated well service rigs, during 2016. The related
decrease in rig utilization as measured by average monthly hours per rig resulted from an increase in
the average number of well service rigs in our fleet from ten during 2015 to 32 during 2016. Although
the size of our well service rig fleet substantially increased during 2016, our rig utilization as measured
by average monthly hours per rig was slightly lower than in 2015 due to idle well service rigs acquired
in the Magna and Bayou acquisitions as well as mobilization and associated downtime of four existing
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well service rigs during the year. For the three months ended March 31, 2016 and 2017, our rig
utilization as measured by average monthly hours per rig was approximately 177 and 194, respectively.
Actual aggregate operating well service rig hours increased from approximately 8,400 in the three
months ended March 31, 2016 to approximately 39,100 in the three months ended March 31, 2017. This
increase in rig hours resulted from the average number of our well service rigs in our fleet increasing
from 16 to 67 during such periods, primarily as a result of our acquisitions of Magna and Bayou, and
their associated well service rigs, during 2016. The related increase in rig utilization as measured by
average monthly hours per rig resulted from increased demand in our well service rig business due to
WTI crude oil prices increasing from their lows of $26.21 per BBI in the three months ended

March 31, 2016 to $50.54 per BBI at the end of March 2017.

Factors Impacting the Comparability of Results of Operations
Magna and Bayou Acquisitions

Our Predecessor’s historical combined consolidated financial statements for 2015 and 2016 and the
first quarters of 2016 and 2017 include the results of operations for the Predecessor Companies, with
the results of operations for Magna and Bayou only included from their respective acquisition dates
during 2016. As a result, our Predecessor’s historical financial data do not give you an accurate
indication of what our actual results would have been if such acquisitions had been completed at the
beginning of the periods presented or of what our future results of operations are likely to be. For
additional information, please see the unaudited pro forma condensed financial statements and related
notes included elsewhere in this prospectus.

ESCO Acquisition

Our Predecessor’s historical combined consolidated financial statements for 2015 and 2016 and the
first quarters of 2016 and 2017 do not include the results of operations for the assets we expect to
acquire in the ESCO Acquisition. As a result, our Predecessor’s historical financial data do not give
you an accurate indication of what our actual results would have been if the ESCO Acquisition had
been completed at the beginning of the periods presented or of what our future results of operations
are likely to be.

For example, ESCO’s historical rig utilization as measured by average monthly hours per rig, which
was approximately 88 and 112, respectively, during the twelve months ended January 31, 2017 and the
three months ended April 30, 2017, has been lower than ours in recent periods. By way of comparison,
our rig utilization as measured by average monthly hours per rig during the year ended December 31,
2016 and the three months ended March 31, 2017 was approximately 178 and 194, respectively. Because
ESCO'’s historical rig utilization has been lower than ours in recent periods, we expect our rig
utilization to decrease during the course of an initial integration period during 2017 and the beginning
of 2018, after which we anticipate that the rig utilization for the well service rigs acquired in the ESCO
Acquisition will align with the rig utilization of the well service rigs in our existing well service rig fleet.
However, there can be no assurance that such results will be achieved on our anticipated timeline or at
all. See “Risk Factors—Risks Related to Our Business—We may be unable to successfully integrate
ESCO’s assets or to realize anticipated benefits of the ESCO Acquisition.”

For additional information, please see the unaudited pro forma condensed financial statements and
related notes included elsewhere in this prospectus.
Public Company Costs

We expect to incur incremental, non-recurring costs related to our transition to a publicly traded
and taxable corporation, including the costs of this initial public offering and the costs associated with
the initial implementation of our Sarbanes-Oxley Section 404 internal control implementation and
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testing. We also expect to incur additional significant and recurring expenses as a publicly traded
corporation, including costs associated with the employment of additional personnel, compliance under
the Exchange Act, annual and quarterly reports to common shareholders, registrar and transfer agent
fees, national stock exchange fees, audit fees, incremental director and officer liability insurance costs
and director and officer compensation.

Corporate Reorganization

We were incorporated to serve as the issuer in this offering and have no previous operations,
assets or liabilities. Ranger Services and Torrent Services will be contributed to us in connection with
this offering and the transactions described under “Our History and Corporate Reorganization” and
will thereby become our subsidiaries. As we integrate our operations and further implement controls,
processes and infrastructure, it is likely that we will incur incremental selling, general and
administrative expenses relative to historical periods.

In addition, we will enter into a Tax Receivable Agreement with the TRA Holders. This agreement
generally will provide for the payment by us to a TRA Holder of 85% of the net cash savings, if any, in
U.S. federal, state and local income tax or franchise tax that we actually realize (or are deemed to
realize in certain circumstances) in periods after this offering as a result of (i) any tax basis increases
resulting from the contribution in connection with this offering by such TRA Holder of all or a portion
of its Ranger Units to Ranger Inc. in exchange for shares of Class A common stock, (ii) the tax basis
increases resulting from the redemption by such TRA Holder of Ranger Units for shares of Class A
common stock pursuant to the Redemption Right or our Call Right and (iii) imputed interest deemed
to be paid by us as a result of, and additional tax basis arising from, any payments we make under the
Tax Receivable Agreement. We will retain the benefit of the remaining 15% of these cash savings. See
“Certain Relationships and Related Party Transactions—Tax Receivable Agreement.”

Income Taxes

Ranger Inc. is a Subchapter C corporation under the Internal Revenue Code of 1986, as amended
(the “Code”), and, as a result, will be subject to U.S. federal, state and local income taxes. Although
the Predecessor Companies are subject to franchise tax in the State of Texas (at less than 1% of
modified pre-tax earnings), they have historically passed through their taxable income to their owners
for U.S. federal and other state and local income tax purposes and thus were not subject to U.S.
federal income taxes or other state or local income taxes. 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. We estimate that Ranger Inc. will be subject to
U.S. federal, state and local taxes at a blended statutory rate of 37.1% of pre-tax earnings and would
have incurred pro forma income tax expense for 2016 and the three months ended March 31, 2017 of
approximately $0.1 million and $1.3 million, respectively.

We account for income taxes under the asset and liability method. Under this method, deferred tax
assets and liabilities are recognized for the estimated future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities and their respective
tax basis. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year
in which those temporary differences are expected to be recovered or settled pursuant to the provisions
of Accounting Standards Codification (“ASC”) 740, Income Taxes. The effect on deferred tax assets
and liabilities of a change in tax rate is recognized in earnings in the period that includes the
enactment date. Valuation allowances are established when necessary to reduce deferred tax assets to
the amounts more likely than not to be realized. We expect to have a valuation allowance on 100% of
any initial deferred tax assets.
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Internal Controls and Procedures

We and our independent auditors identified a material weakness 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. The material weakness related to the lack of sufficient qualified accounting
personnel, which led to the incorrect application of generally accepted accounting principles, ineffective
controls over accounting for non-routine and/or complex transactions, and ineffective controls over the
financial statement close and reporting processes.

We are actively seeking to recruit additional finance and accounting personnel, are evaluating our
personnel in all key finance and accounting positions and intend to employ additional finance and
accounting personnel prior to the completion of this offering. 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. Our failure to implement and maintain effective internal control over financial reporting could
result in errors in our financial statements that could result in a restatement of our financial statements
and cause us to fail to meet our reporting obligations.

We are not currently required to comply with the SEC’s rules implementing Section 404 of
Sarbanes-Oxley, and are therefore not required in connection with this offering 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. We will be required to provide an annual management
report on the effectiveness of our internal control over financial reporting beginning with our annual
report 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.
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Results of Operations
Three Months Ended March 31, 2016 compared to Three Months Ended March 31, 2017

The following table sets forth our Predecessor’s selected operating data for the three months
ended March 31, 2017 as compared to the three months ended March 31, 2016.

Three months

Ended
March 31, Change
2016 2017 $ %
Revenues:
Wl SEIVICES .« . vttt et e et e e e e $3.6 8273 $23.7 658%
Processing SOIutions . . .. ... 1.2 1.8 06 50
Total TEVENUES . . . . . ot 48 291 243 506
Operating expenses:
Cost of services (exclusive of depreciation and amortization shown
separately):
Well SEIVICES . . . v vt 29 232 203 700
Processing Solutions . . .......... ... .. 0.6 0.7 0.1 17
Total cost Of SCIVICES . . .o v vt e e 35 239 204 583
General and administrative . . ... ... ... 1.7 7.3 5.6 329
Depreciation and amortization .................. ... ... 0.9 3.6 2.7 300
Total operating eXpenses . . . . ... ...ttt 6.1 348 287 470
Operating losS . . . . o v (1.3) (5.7) (4.4) 338
Other expenses
Interest eXpense, NEt . . . ..o vttt it e e (0.1) (0.5) (0.4) 400
Nt LOSS .« v vt et e e $(1.4) $(6.2) $(4.8) 343%

Revenues. Revenues for the three months ended March 31, 2017 increased $24.3 million, or 506%,
to $29.1 million from $4.8 million for the three months ended March 31, 2016. The increase in
revenues by segment was as follows:

Well Services. Well Services revenues for the three months ended March 31, 2017 increased
$23.7 million, or 658%, to $27.3 million from $3.6 million for the three months ended March 31,
2016. Magna and Bayou represented $21.7 million of the increase. The remaining $2.0 million
increase was attributable to “legacy Ranger” (as referred to herein to mean Ranger Services on a
historical basis, exclusive of the impact of Magna and Bayou), primarily due to increased demand
in our workover rig services, which accounted for $1.5 million, or 75% of the remaining segment
increase. The $1.5 million increase in workover rig services included a $1.0 million increase due to
an approximate 33% increase in total rig hours for the three months ended March 31, 2017
compared to the three months ended March 31, 2016, and an increase of $0.5 million due to an
approximate 12% increase in the average rig rates for the three months ended March 31, 2017
compared to the three months ended March 31, 2016.

Processing Solutions. Processing Solutions revenues for the three months ended March 31,
2017 increased $0.6 million, or 50%, to $1.8 million from $1.2 million for the three months ended
March 31, 2016. The increase was primarily attributable to a $0.5 million increase in MRU
revenue due to a 35% increase in the number of MRUs we owned and a 19% increase in MRU
utilization for the three months ended March 31, 2017 compared to the three months ended
March 31, 2016.

73



Cost of services (excluding depreciation and amortization shown separately). Cost of services for the

three months ended March 31, 2017 increased $20.4 million, or 583%, to $23.9 million from

$3.5 million for the three months ended March 31, 2016. As a percentage of revenue, cost of services
was 73% and 82% for the three months ended March 31, 2016 and 2017, respectively. The increase in
cost of services by segment was as follows:

Well Services. Well Services cost of services for the three months ended March 31, 2017
increased $20.3 million, or 700%, to $23.2 million from $2.9 million for the three months ended
March 31, 2016. The increase was primarily attributable to an increase in services provided by
legacy Ranger, combined with the acquisitions of Magna and Bayou during 2016. More specifically,
employee costs increased $10.6 million, or 52% of the segment increase while travel, repair and
maintenance and supply costs increased by $9.3 million, or 46% of the segment increase.

Processing Solutions. Processing Solutions cost of services for the three months ended
March 31, 2017 increased $0.1 million, or 17%, to $0.7 million from $0.6 million for the three
months ended March 31, 2016. The increase was primarily attributable to increases in consumable
chemicals and installation expense of $0.1 million due to increased utilization percentages and unit
increases in MRUS.

General & Administrative. General and administrative expenses for the three months ended

March 31, 2017 increased $5.6 million, or 329%, to $7.3 million from $1.7 million for the three months
ended March 31, 2016. The increase in general and administrative expenses by segment was as follows:

Well Services. Well Services general and administrative expenses for the three months ended
March 31, 2017 increased $5.9 million, or 843%, to $6.6 million from $0.7 million for the three
months ended March 31, 2016. The increase was primarily attributable to an increase in services
provided by legacy Ranger, combined with the acquisitions of Magna and Bayou during 2016.
More specifically, payroll costs increased $2.4 million, professional fees increased $2.2 million,
travel and office costs increased $0.8 million and equity-based compensation expense increased
$0.3 million.

Processing Solutions. Processing Solutions general and administrative expenses for the three
months ended March 31, 2017 decreased $0.3 million, or 30%, to $0.7 million from $1.0 million for
the three months ended March 31, 2016. The decrease was primarily attributable to a $0.2 million
decrease in bad debt expense and a $0.1 million decrease in payroll and professional fees.

Depreciation and Amortization. Depreciation and amortization for the three months ended

March 31, 2017 increased $2.7 million, or 300%, to $3.6 million from $0.9 million for the three months
ended March 31, 2016. The increase in depreciation and amortization expense by segment was as
follows:

Well Services. Well Services depreciation and amortization expense for the three months
ended March 31, 2017 increased $2.7 million, or 450%, to $3.3 million from $0.6 million for the
three months ended March 31, 2016. The increase was primarily attributable to fixed assets that
were put in place during 2016 and the three months ended March 31, 2017, due to the acquisition
of Magna and Bayou and additional fixed asset purchases by legacy Ranger.

Processing Solutions. Processing Solutions depreciation and amortization expense was
$0.3 million for the three months ended March 31, 2017 compared to $0.3 million for the three
months ended March 31, 2016.
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Interest Expense, net. Interest expense, net for the three months ended March 31, 2017 increased
$0.4 million, or 400%, to $0.5 million from $0.1 million for the three months ended March 31, 2016.
The increase to interest expense, net by segment was as follows:

Well Services. Well Services interest expense, net for the three months ended March 31, 2017
increased $0.4 million, or 400%, to $0.5 million from $0.1 million for the three months ended
March 31, 2016. The increase to interest expense, net was attributable to an increase in average
borrowing during the three months ended March 31, 2017 compared to the three months ended
March 31, 2016.

Processing Solutions. Processing Solutions interest expense, net was $0 million for the three
months ended March 31, 2017 compared to $0 million for the three months ended March 31, 2016.

Note Regarding Non-GAAP Financial Measure

Adjusted EBITDA is not a financial measure determined in accordance with GAAP. We define
Adjusted EBITDA as net loss before interest expense, net, income tax provision (benefit), depreciation
and amortization, equity-based compensation, acquisition-related and severance costs, impairment of
goodwill, costs incurred for IPO-related services and certain other items that we do not view as
indicative of our ongoing performance.

We believe Adjusted EBITDA is a useful performance measure because it allows for an effective
evaluation of our operating performance when compared to our peers, without regard to our financing
methods or capital structure. We exclude the items listed above from net loss in arriving at Adjusted
EBITDA because these amounts can vary substantially 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 loss
determined in accordance with GAAP. 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 reflected
in Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an indication
that our results will be unaffected by the items excluded from Adjusted EBITDA. Our computations of
Adjusted EBITDA may not be identical to other similarly titled measures of other companies. The
following table presents reconciliations of net income (loss), our most directly comparable financial
measure calculated and presented in accordance with GAAP, to Adjusted EBITDA.

Three Months Ended Three Months Ended
March 31, 2016 March 31, 2017 Change $
Well  Processing Well  Processing Well  Processing
Services Solutions Total Services Solutions Total Services Solutions Total
Net income (loss) .......... $(0.7) $(0.7) $(1.4) $(6.3) $0.1 $(6.2) $(5.6) $0.8 $(4.8)
Interest expense, net ........ 0.1 0.0 0.1 0.5 0.0 05 04 — 0.4
Income tax provision (benefit) . — — — — — — — — —
Depreciation and amortization . 0.6 0.3 09 33 0.3 36 2.7 — 2.7
Acquisition-related and
severance costs . . ......... — — — 1.1 — 1.1 1.1 — 1.1

Equity-based compensation. . . . — — — 03 0.1 04 03 0.1 0.4
Adjusted EBITDA .. ........ $ — $(0.4) $(0.4) $(1.1) $0.5 $(0.6) $(1.1) $0.9  $(0.2)

Adjusted EBITDA for the three months ended March 31, 2017 decreased $0.6 million to $(1.0)
million from $(0.4) million for the three months ended March 31, 2016. The decrease by segment was
as follows:

Well Services. Well Services Adjusted EBITDA decreased $1.1 million to $(1.1) million from
$0 million due primarily to an increase in depreciation and amortization of $2.7 million, increase
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in interest expense, net of $0.4 million, increase in acquisition-related and severance costs of
$1.1 million and an increase in net loss of $5.6 million.

Processing Solutions. Processing Solutions Adjusted EBITDA increased $0.9 million to
$0.5 million from $(0.4) million due primarily to a decrease in net loss of $0.8 million and an
increase in equity-based compensation of $0.1 million.

Year Ended December 31, 2015 compared to Year Ended December 31, 2016

The following table sets forth our Predecessor’s selected operating data for 2016 as compared to
2015.

Year Ended
December 31, Change
2015 2016 $ %
(in millions)
Revenues:
Well SEIVICeS . .. oo $ 97 $463 $36.6 377%
Processing Solutions . .. ........ .. 11.5 6.5 (5.0 (43)
Total revenues . . ... ... e e 212 528 316 149

Operating expenses:
Cost of services (excluding depreciation and amortization shown

separately):
Well Services . ... 82 367 285 348
Processing Solutions .. ....... ... .. . . i i i .. 7.9 26  (5.3) (67)
Total cost Of SETVICES . . . . oot 16.1 393 232 144
General and administrative . . ........... .. . i 78 114 3.6 46
Depreciation and amortization . ............... ... ... 21 6.6 4.5 214
Impairment of goodwill . . .. ..... ... ... . . 1.6 —  (L.6) (100)
Total operating €Xpenses . . . ... ...ttt 276 573 297 108
Operating 10SS . . . . .t (64) @45 19 (30)
Other expenses:
Interest eXpense, Net. . . . v v vttt e (0.3) (0.5) (0.2) 67
NEt L0SS . - v vt e e e e e e $(6.7) $(5.0) $ 1.7 (25)%

Revenues. Revenues for 2016 increased $31.6 million, or 149%, to $52.8 million from $21.2 million
for 2015. The increase in revenues by segment was as follows:

Well Services. Well Services revenues for 2016 increased $36.6 million, or 377%, to
$46.3 million from $9.7 million for 2015. Magna and Bayou represented $30.6 million of the
increase. The remaining $6.0 million increase was attributable to legacy Ranger, primarily due to
increased demand in our workover rig services, which accounted for $4.4 million, or 73% of the
remaining segment increase. The $4.4 million increase in workover rig services included a
$5.5 million increase due to a 62% increase in total rig hours for 2016 compared to 2015, offset by
a reduction of $1.1 million due to an 8% decrease in the average rig rates for 2016 compared to
2015.

Processing Solutions. Processing Solutions revenues for 2016 decreased $5.0 million, or 43%,
to $6.5 million from $11.5 million for 2015. The decrease was primarily attributable to a strategic
shift by the business to significantly decrease the amount of mobilization and demobilization
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services and a decrease in the compressor rental services as a result of basin revenue mix changes.
The mobilization and demobilization and compressor rental services accounted for $0.7 million and
$5.6 million for 2016 and 2015, respectively, or 97% of the change in revenue from 2015 to 2016.
The strategic shift was in large part due to a change in business focus from the Bakken Basin to
the Permian Basin where customers typically rent compressors directly from compressor rental
houses.

Cost of services (excluding depreciation and amortization shown separately). Cost of services for 2016
increased $23.2 million, or 144%, to $39.3 million from $16.1 million for 2015. As a percentage of
revenue, cost of services was 74% and 76% for 2016 and 2015, respectively. The increase in cost of
services by segment was as follows:

Well Services. Well Services cost of services for 2016 increased $28.5 million, or 348%, to
$36.7 million from $8.2 million for 2015. Magna and Bayou represented $24.1 million of the
increase. The remaining $4.4 million increase was attributable to legacy Ranger primarily due to an
increase in employee costs of $3.1 million, or 70% of the remaining segment increase, and an
increase in travel and repair and maintenance costs of $1.1 million, or 25% of the remaining
segment increase.

Processing Solutions. Processing Solutions cost of services for 2016 decreased $5.3 million, or
67%, to $2.6 million from $7.9 million for 2015. The decrease was primarily attributable to
$4.0 million related to the strategic shift discussed above and $1.0 million for 2015 costs incurred
for a customer that lost its leasehold rights in certain land in the Bakken Shale.

General & Administrative. General and administrative expenses for 2016 increased $3.6 million, or
46%, to $11.4 million from $7.8 million for 2015. The increase in general and administrative expenses
by segment was as follows:

Well Services. Well Services general and administrative expenses for 2016 increased
$4.4 million, or 122%, to $8.0 million from $3.6 million for 2015. Magna and Bayou represented
$4.0 million of the increase. The remaining $0.4 million increase was attributable to legacy Ranger
primarily due to an increase in payroll and professional fees of $0.4 million, a $0.4 million increase
in travel, office and insurance costs, offset by a $0.4 million decrease in bad debt expense.

Processing Solutions. Processing Solutions general and administrative expenses for 2016
decreased $0.8 million, or 19%, to $3.4 million from $4.2 million for 2015. The decrease was
primarily attributable to a $0.6 million decrease in travel and office related expenses, a $0.4 million
decrease in payroll and professional fees, offset by a $0.3 million increase in bad debt expense in
2016.

Depreciation and Amortization. Depreciation and amortization for 2016 increased $4.5 million, or
214%, to $6.6 million from $2.1 million for 2015. The increase in depreciation and amortization
expense by segment was as follows:

Well Services. Well Services depreciation and amortization expense for 2016 increased
$4.2 million, or 300%, to $5.6 million from $1.4 million for 2015. Magna and Bayou represented
$3.1 million of the increase. The remaining $1.1 million increase was attributable to legacy Ranger
primarily due to fixed assets that were placed in service during 2015, thus having a full year of
depreciation for 2016.

Processing Solutions. Processing Solutions depreciation and amortization expense for 2016
increased $0.3 million, or 43%, to $1.0 million from $0.7 million for 2015. The increase related to
fixed assets that were placed in service during 2015, thus having a full year of depreciation for
2016.
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Impairment of Goodwill. TImpairment for 2016 decreased $1.6 million, or 100%, to zero from
$1.6 million for 2015 due to no goodwill impairment recorded in 2016 for our Processing Solutions
segment.

Interest Expense, net. Interest expense, net for 2016 increased $0.2 million, or 67%, to $0.5 million
from $0.3 million for 2015. The increase to interest expense, net by segment was as follows:

Well Services. Well Services interest expense, net for 2016 increased $0.3 million, or 300%, to
$0.4 million from $0.1 million for 2015. The increase to interest expense, net was attributable to an
increase in average borrowing during 2016.

Processing Solutions. Processing Solutions interest expense, net for 2016 decreased
$0.1 million, or 50%, to $0.1 million from $0.2 million for 2015. The decrease to interest expense,
net was attributable to a decrease in average borrowing during 2016.

Note Regarding Non-GAAP Financial Measure

Adjusted EBITDA is not a financial measure determined in accordance with GAAP. We define
Adjusted EBITDA as net loss before interest expense, net, income tax provision (benefit), depreciation
and amortization, equity-based compensation, acquisition-related and severance costs, impairment of
goodwill, costs incurred for IPO-related services and certain other items that we do not view as
indicative of our ongoing performance.

We believe Adjusted EBITDA is a useful performance measure because it allows for an effective
evaluation of our operating performance when compared to our peers, without regard to our financing
methods or capital structure. We exclude the items listed above from net loss in arriving at Adjusted
EBITDA because these amounts can vary substantially 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 loss
determined in accordance with GAAP. 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 reflected
in Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an indication
that our results will be unaffected by the items excluded from Adjusted EBITDA. Our computations of
Adjusted EBITDA may not be identical to other similarly titled measures of other companies. The
following table presents reconciliations of net loss, our most directly comparable financial measure
calculated and presented in accordance with GAAP, to Adjusted EBITDA.

2015 2016 Change $
Well  Processing Well  Processing Well  Processing
Services Solutions Total Services Solutions Total Services Solutions Total
NS $(3.6) $(3.1) $(6.7) $(44) $(0.6) $(5.0) $(0.8) $25 $1.7
Interest expense, net . ....... 0.1 0.2 0.3 0.4 0.1 0.5 .

0.3 0.1) 02
Income tax provision (benefit) . — — — — — — — —
Depreciation and amortization . 1.4 0.7 21 56 1.0 6.6 4.2 0.3 4.5
Equity-based compensation. . . . — 0.1 0.1 0.4 0.1 05 04 — 0.4
Acquisition-related and

severance costs . .. ........ — — — 0.5 — 0.5 0.5 — 0.5
Impairment of goodwill ... ... 1.6 1.6 — — — — (1.6) (1.6)
Adjusted EBITDA . ......... $(2.1) $(05) $26) $25 $06 $31 $46 $11 $57

Adjusted EBITDA for 2016 increased $5.7 million to $3.1 million from $(2.6) million. The increase
by segment was as follows:

Well Services. Well Services Adjusted EBITDA increased $4.6 million to $2.5 million from
$(2.1) million due primarily to an increase in depreciation and amortization of $4.2 million and an
increase in net loss of $0.8 million.
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Processing Solutions. Processing Solutions Adjusted EBITDA increased $1.1 million to
$0.6 million from $(0.5) million due primarily to a decrease in net loss of $2.5 million and a
decrease in impairment on goodwill of $1.6 million.

Liquidity and Capital Resources
Overview

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 have been capital contributions from our owners, commercial borrowings and the Ranger
Bridge Loan. Following this offering, we expect our primary sources of liquidity to be cash generated
from operations, proceeds from this offering and borrowings under our Credit Facility. We strive to
maintain financial flexibility and proactively monitor potential capital sources to meet our investment
and target liquidity requirements and to permit us to manage the cyclicality associated with our
business.

As described in “Use of Proceeds,” we intend to contribute all of the net proceeds we receive
from this offering to Ranger LLC in exchange for 5,862,069 Ranger Units. Ranger LLC will use
(i) approximately $10.4 million of the net proceeds to fully repay amounts outstanding under the
Ranger Line of Credit and Ranger Note (based on amounts outstanding as of July 28, 2017),
(ii) approximately $0.7 million of the net proceeds to pay cash bonuses to certain employees,
(iii) approximately $45.2 million of the net proceeds to fund the remaining cash portion of the
consideration for the ESCO Acquisition, and (iv) the remaining net proceeds for general corporate
purposes, which may include the acquisition of high-spec well service rigs, including pursuant to the
NOV Purchase Agreement. Please see “Use of Proceeds.” In addition, as described further under “Our
History and Corporate Reorganization,” we intend to repay and terminate the Ranger Bridge Loan in
connection with the consummation of this offering in consideration for the issuance of 567,895 shares
of Class A common stock and an aggregate of 1,244,663 Ranger Units (and a corresponding number of
shares of Class B common stock) to the Bridge Loan Lenders. We believe that, following completion of
this offering, our cash on hand, operating cash flow and available borrowings under our Credit Facility
will be sufficient to fund our operations for at least the next twelve months.

As of March 31, 2017, we had an aggregate of $2.0 million in cash and cash equivalents and
$1.6 million in restricted cash.

Capital Expenditures

As a result of poor market conditions and depressed oil and gas prices in the second half of 2015
and the first half of 2016, we reduced our capital expenditures in 2016 compared to 2015. During 2015,
our capital expenditures, excluding acquisitions, were approximately $18.1 million and $8.7 million in
our Well Services and Processing Solutions segments, respectively. During 2016, our capital
expenditures, excluding acquisitions, were approximately $10.0 million and $2.2 million in our Well
Services and Processing Solutions segments, respectively.

We currently estimate that our capital expenditures for 2017, excluding acquisitions, will be
approximately $35.0 million to $50.0 million. The majority of our 2017 capital expenditures are
expected to be for well service rigs and associated equipment. We expect that approximately
$5.0 million to $13.0 million will be allocated to our Processing Solutions segment and approximately
$5.0 million will be allocated for additional wireline units reported in our Well Services segment. We
continuously evaluate our capital expenditures and the amount we ultimately spend will depend on a
number of factors, including expected industry activity levels, customer-specific opportunities and
company initiatives.
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Cash Flows

The following table sets forth our cash flows for the periods indicated:

Three Months

Ended
March 31, Change
2016 2017 $ %
Cash flows used in operating activities . ..................... $(0.3) $(6.8) $(6.5) 2,167%
Cash flows used in investing activities . . ..................... 14)  ((73) (59 421
Cash flows provided by financing activities ................... 2.1 14.5 12.4 590
Net change incash . ......... ... i, $04 $04 $ — —%

Operating Activities

Net cash used in operating activities increased $6.5 million to $6.8 million for the three months
ended March 31, 2017 compared to $0.3 million for the three months ended March 31, 2016. The
change in cash flows used in operating activities is attributable to an increase in depreciation and
amortization of $2.7 million, an increase in equity-based compensation of $0.4 million, an increase in
bad debt expense of $0.1 million, offset by an increase in net loss of $4.8 million and a decrease
associated with changes in working capital of $4.9 million due to a significant increase in accounts
receivable.

Investing Activities

Net cash used in investing activities increased $5.9 million to $7.3 million for the three months
ended March 31, 2017 compared to $1.4 million for the three months ended March 31, 2016. The
change in cash flows used in investing activities is attributable to an increase of $5.9 million for
purchases of property, plant and equipment.

Financing Activities

Net cash provided by financing activities increased $12.4 million to $14.5 million for the three
months ended March 31, 2017 compared to $2.1 million for the three months ended March 31, 2016.
The change in cash flows provided by financing activities is attributable to an increase in contributions
from CSL of $2.4 million, an increase in principal payments on capital lease obligations of $0.1 million,
an increase of $11.2 million in borrowing on related party debt, offset by a decrease of $1.0 million in
borrowings on long-term debt, a decrease of $0.1 million in borrowings under line of credit agreements
and a decrease of $0.2 million in restricted cash.

The following table sets forth our cash flows for the years indicated:

Year Ended
December 31, Change
2015 2016 $ %
(in millions)

Cash flows used in operating activities .. ....................... $ (352 $52) $— —%
Cash flows used in investing activities . . . .. ..................... (25.5) (254) 01 (04
Cash flows provided by financing activities . ..................... 28.9 311 22 7.6
Net change incash ...... ... . ... .. .. . . . . . . .. $(1.8) $ 05 $23 (128)%
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Operating Activities

Net cash used in operating activities was $5.2 million for 2016 compared to $5.2 million for 2015.
Net operating cash flows stayed consistent due to an increase in depreciation and amortization of
$4.5 million, an increase in equity-based compensation of $0.4 million and a reduction in net loss of
$1.7 million, offset by a decrease in impairment of goodwill of $1.6 million, a decrease in bad debt
expense of $0.1 million, a decrease in the loss on sale of property, plant and equipment of $0.1 million
and a decrease associated with changes in working capital of $4.8 million.

Investing Activities

Net cash used in investing activities decreased $0.1 million to $25.4 million for 2016 compared to
$25.5 million for 2015. The change in investing cash flows is attributable to $16.3 million used in the
purchase of businesses in 2016, offset by an increase of $14.8 million for purchases of property, plant
and equipment and an increase of $1.6 million from the sale of property, plant and equipment.

Financing Activities

Net cash provided by financing activities increased $2.2 million to $31.1 million for 2016, compared
to $28.9 million for 2015. The change in cash flows provided by financing activities is attributable to an
increase in contributions from CSL of $14.5 million, offset by a decrease of $5.5 million in borrowings
of long-term debt, a decrease of payments on third party borrowings of $2.6 million, a $1.0 million
decrease in restricted cash, a decrease of principal payments on capital lease obligations of $0.2 million
and a decrease of distributions to parent of $3.0 million.

Working Capital

Our working capital, which we define as total current assets less total current liabilities, totaled
$0.3 million and $10.4 million at December 31, 2015 and 2016, respectively. Our working capital totaled
a deficit of $17.5 million of March 31, 2017.

Our Debt Agreements

Ranger Services has a $5.0 million revolving line of credit with Iberia Bank expiring April 30, 2018
(the “Ranger Line of Credit”). As of March 31, 2017, there was $5.0 million borrowed against the
Ranger Line of Credit. The Ranger Line of Credit is collateralized by substantially all of Ranger
Services’ assets. Interest varies with the bank’s prime rate and the bank’s LIBOR. At March 31, 2017,
the interest rate was 4.28%. The Ranger Line of Credit requires Ranger Services to comply with
certain financial and non-financial covenants as set forth in the agreement and places limits on new
debt and capital expenditures.

In February 2015 (as amended in March 2016), Torrent Services secured a $2.0 million senior
credit facility with Texas Capital Bank consisting of a $2.0 million Advancing Term Loan (as defined in
the note agreement) (the “First Torrent Note”). As of March 31, 2017, there was $0.5 million
outstanding under the First Torrent Note. The First Torrent Note was secured by substantially all of
Torrent Services’ assets. Interest varied with the bank’s prime rate and the bank’s LIBOR and was
payable quarterly through the maturity of the First Torrent Note. The First Torrent Note also required
Torrent Services to comply with certain financial and non-financial covenants. We repaid the First
Torrent Note in full on July 11, 2017.

In March 2015, Torrent Services, through certain members of its management team, secured a
$0.6 million promissory note with Benchmark Bank, which was replaced in April 2016 with a
$0.2 million promissory note (the “Second Torrent Note”). The Second Torrent Note was repaid in full
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on February 28, 2017. The Second Torrent Note also required Torrent Services to comply with certain
financial and non-financial covenants.

In April 2015, Ranger Services secured a $7.0 million loan from Iberia Bank, which is evidenced by
a promissory note (the “Ranger Note”). Interest varies with the bank’s prime rate and the bank’s
LIBOR and is payable in 60 equal monthly installments, which commenced on May 1, 2016. As of
March 31, 2017, the interest rate was 4.28%. Installment payments are due through May 1, 2019, and
the note is secured by substantially all of Ranger Services’ assets. As of March 31, 2017, the
outstanding balance was $5.8 million. Pursuant to the terms of the Ranger Note, we made aggregate
payments therecon of $0.4 million in April, May, June and July 2017, as a result of which the
outstanding balance under the Ranger Note was $5.4 million as of July 28, 2017. The Ranger Note also
requires Ranger Services to comply with certain financial and non-financial covenants.

In February 2017, Ranger Services entered into loan agreements (collectively, the “Ranger Bridge
Loan”) with each of CSL Opportunities II, CSL Holdings II and Bayou Holdings (collectively, the
“Bridge Loan Lenders”), each an indirect equity owner of Ranger Services, evidenced by promissory
notes payable to each Bridge Loan Lender, in an aggregate principal amount of $11.1 million.
Additional borrowings from CSL Opportunities II and CSL Holdings II increased the aggregate
principal amount of the Ranger Bridge Loan to $12.1 million in April 2017, $14.6 million in May 2017,
$17.1 million in June 2017 and $21.0 million in July 2017. The Ranger Bridge Loan is secured by
substantially all of Ranger Services’ assets. Each note bears interest at a rate of 15% and matures upon
the carlier of February 21, 2018 or ten days after the consummation of an initial public offering. The
Ranger Bridge Loan includes a make-whole provision pursuant to which Ranger Services will pay 125%
of the total amount advanced to Ranger Services upon settlement. The Ranger Bridge Loan also
requires Ranger Services to comply with certain non-financial covenants. We intend to repay the
Ranger Bridge Loan in connection with the consummation of this offering by issuing 567,895 shares of
our Class A common stock and 1,244,663 Ranger Units (and corresponding shares of our Class B
common stock) to the Bridge Loan Lenders. See “Our History and Corporate Reorganization” and
“Certain Relationships and Related Party Transactions—Historical Transactions with Affiliates—Ranger
Bridge Loan.”

In July 2017, we entered into an amended and restated purchase agreement relating to the ESCO
Acquisition, pursuant to which we will issue two seller notes as partial consideration therefor in an
aggregate principal amount of $7.0 million. One such seller note is for a principal amount of
$5.75 million and is payable on the 18-month anniversary of the consummation of the ESCO
Acquisition. The other such seller note is for a principal amount of $1.25 million and is payable on the
12-month anniversary of the consummation of the ESCO Acquisition. Each such seller note will bear
interest at 5.00%, payable quarterly, will be secured by substantially all of the assets being acquired in
the ESCO Acquisition and will be guaranteed by the subsidiaries of Ranger Services.

As of March 31, 2017, Ranger Services’ leverage ratio exceeded the threshold of 1.75 to 1.00 under
the Ranger Line of Credit and Ranger Note and Ranger Services did not generate the required
minimum net income of zero or greater. Ranger Services was in compliance with all other covenants at
that time. On May 17, 2017, Ranger Services obtained a waiver of such non-compliance with respect to
the first quarter of 2017 from the lender under the Ranger Line of Credit and Ranger Note. There can
be no assurance we will be able to obtain future waivers from the lender under the Ranger Line of
Credit and Ranger Note. We have classified the outstanding debt under the Ranger Line of Credit and
Ranger Note as current because Ranger Services does not anticipate being in compliance with all
covenants and ratios required under the Ranger Line of Credit and Ranger Note in the next twelve
months. CSL has indicated its ability and intent to provide additional capital to us through at least one
year from the date of issuance of our predecessor’s unaudited condensed combined consolidated
financial statements included elsewhere in this prospectus, if necessary, to enable us to meet our
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financial obligations through that date. We plan to repay and retire the Ranger Line of Credit and
Ranger Note from the proceeds of this offering.

In connection with the consummation of this offering, we intend to fully repay and terminate the
Ranger Line of Credit, the Ranger Note and the Ranger Bridge Loan and enter into a new credit
agreement providing for a $50.0 million Credit Facility. In order to close the Credit Facility, and in
order to consummate the ESCO Acquisition as a permitted acquisition in accordance with the terms of
the Credit Facility, we expect that the amount of total availability under the Credit Facility plus
unrestricted cash must be in excess of $30.0 million. We expect the Credit Facility to be subject to a
borrowing base that is calculated by us based upon a percentage of the value of our eligible accounts
receivable less certain reserves. The borrowing base is calculated on a monthly basis pursuant to a
borrowing base certificate delivered by us to the administrative agent.

Borrowings under the Credit Facility bear interest, at our election, at either the (a) one-, two-,
three- or six-month LIBOR or (b) the greatest of (i) the federal funds rate plus 2%, (ii) the
one-month LIBOR plus 1% and (iii) Wells Fargo’s prime rate (the “Base Rate”), in each case plus an
applicable margin, and interest shall be payable monthly in arrears. The applicable margin for LIBOR
loans ranges from 1.50% to 2.00% and the applicable margin for Base Rate loans ranges from .50% to
1.00%, in each case, depending on our average excess availability under the Credit Facility. The
applicable margin for LIBOR loans will be 1.50% and the applicable margin for Base Rate loans will
be .50% until the first anniversary of the closing date of the Credit Facility. During the continuance of
an event of default, all outstanding amounts under the Credit Facility will bear interest at 2.00% plus
the otherwise applicable interest rate. The Credit Facility is scheduled to mature on the fifth
anniversary of the consummation of this offering.

We expect that the Credit Facility will be used for capital expenditures and permitted acquisitions,
to provide for working capital requirements and for other general corporate purposes. We further
expect that the Credit Facility will be secured by certain of our assets and will contain various
affirmative and negative covenants and restrictive provisions that will limit our ability (as well as the
ability of our subsidiaries) to, among other things:

e incur or guarantee additional debt;

* make certain investments and acquisitions;

* incur certain liens or permit them to exist;

e alter our lines of business;

* enter into certain types of transactions with affiliates;
* merger or consolidate with another company; and

* transfer, sell or otherwise dispose of assets.

In addition, we expect that the Credit Facility will restrict our ability to make distributions on, or
redeem or repurchase, our equity interests, except for certain distributions, including distributions of
cash so long as, both at the time of the distribution and after giving effect to the distribution, no
default exists under the Credit Facility and either (a) excess availability at all times during the
preceding 90 consecutive days, on a pro forma basis and after giving effect to such distribution, is not
less than the greater of (1) 22.5% of the lesser of (A) the maximum revolver amount and (B) the
then-effective borrowing base and (2) $10.0 million or (b) if our fixed charge coverage ratio is at least
1.0x on a pro forma basis, excess availability at all times during the preceding 90 consecutive days, on a
pro forma basis and after giving effect to such distribution, is not less than the greater of (1) 17.5% of
the lesser of (A) the maximum revolver amount and (B) the then-effective borrowing base and
(2) $7.0 million. If the foregoing threshold under clause (b) is met, we may not make such distributions
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(but may make certain other distributions, including under clause (a) above) prior to the earlier of the
date that is (a) 12 months from closing or (b) the date that our fixed charge coverage ratio is at least
1.0x for two consecutive quarters. Our Credit Facility will generally permit us to make distributions
required under the Tax Receivable Agreement, but a “Change of Control” under the Tax Receivable
Agreement will constitute an event of default under our Credit Facility, and our Credit Facility will not
permit us to make payments under the Tax Receivable Agreement upon acceleration of our obligations
thereunder unless no event of default exists or would result therefrom and we have been in compliance
with the fixed charge coverage ratio for the most recent 12-month period on a pro forma basis. Our
Credit Facility will also require us to maintain a fixed charge coverage ratio of at least 1.0x if our
liquidity is less than $10.0 million until our liquidity is at least $10.0 million for thirty consecutive days.
We will not be subject to a fixed charge coverage ratio if we have no drawings under the Credit Facility
and have at least $20.0 million of qualified cash.

We also expect that the Credit Facility will contain events of default customary for facilities of this
nature, including, but not limited, to:

* events of default resulting from our failure or the failure of any guarantors to comply with
covenants and financial ratios;

* the occurrence of a change of control;
* the institution of insolvency or similar proceedings against us or any guarantor; and

e the occurrence of a default under any other material indebtedness we 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 Credit Facility, we expect that the lenders will be able to declare any outstanding
principal of our Credit Facility debt, together with accrued and unpaid interest, to be immediately due
and payable and exercise other remedies.

Contractual and Commercial Commitments

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

Less than More than
Total 1 year 1-3years 3 -5 years 5 years
(in millions)
Long-term debt obligations(1) .. .............. $12.1 $2.3 $ 9.8 $— $—
Interest on long-term debt obligations(2) .. ...... 0.7 0.4 0.3 — —
Capital lease obligations . ................... 0.8 0.5 0.3 — —
Operating lease obligations . ................. 7.4 2.0 35 1.9 —
Total ... $21.0 $5.2 $13.9 $1.9 $—

(1) Total long-term debt obligations as of December 31, 2016 included the Ranger Line of Credit, the
Ranger Note, the First Torrent Note and the Second Torrent Note. On February 22, 2017, we
entered into the $11.1 million Ranger Bridge Loan. The Ranger Bridge Loan includes a
make-whole provision pursuant to which Ranger Services will pay 125% of the total amount
advanced to Ranger Services upon settlement. On February 28, 2017, we repaid and terminated
the Second Torrent Note and, on July 11, 2017, we repaid and terminated the First Torrent Note.
The Ranger Bridge Loan was increased to $21.0 million as of July 28, 2017. Pursuant to the terms
of the Ranger Note, we made aggregate payments thereon of $0.4 million in April, May, June and
July 2017, as a result of which the outstanding balance under the Ranger Note was $5.4 million as
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of July 28, 2017. On July 31, 2017, we entered into an amended and restated purchase agreement
relating to the ESCO Acquisition, pursuant to which we will issue $7.0 million of seller notes as
partial consideration therefor. In connection with the consummation of this offering, we intend to
fully repay and terminate the Ranger Line of Credit, the Ranger Note and the Ranger Bridge
Loan (and, in the case of the Ranger Bridge Loan, issue certain equity interests in us and Ranger
LLC as consideration therefor, as described in “Our History and Corporate Reorganization™).

(2) Interest on long-term debt obligations is based on interest rates as of December 31, 2016.

In addition to the contractual obligations and commercial commitments as of December 31, 2016
listed in the table above, we have entered into agreements during 2017, including the NOV Purchase
Agreement, pursuant to which we have acquired 16 high-spec well service rigs as of July 28, 2017 (as a
result of which our existing high-spec well service rig fleet increased to 73 total high-spec well service
rigs), and will acquire an additional 21 high-spec well service rigs during the remainder of 2017 for an
aggregate purchase price under such agreements of approximately $42.1 million, for which $3.5 million
of payments have been made as of July 28, 2017, and the remaining $38.6 million of which will be due
during the remainder of 2017 and in 2018. Additionally, pursuant to the amended and restated
definitive purchase agreement for the ESCO Acquisition, we intend to pay $59.7 million ($47.7 million
of which will be in cash, of which $2.5 million was paid on June 1, 2017 and the remainder of which
may be funded by a portion of the net proceeds of this offering, cash flow from operations and
borrowings under our Credit Agreement, $7.0 million of which will be in the form of secured seller
notes and $5.0 million of which will be in shares of our Class A common stock based on the initial
public offering price of our Class A common stock in this offering) to acquire 49 high-spec well service
rigs.

Tax Receivable Agreement

With respect to obligations we expect to incur under our Tax Receivable Agreement (except in
cases where we elect to terminate the Tax Receivable Agreement early, the Tax Receivable Agreement
is terminated early due to certain mergers, asset sales, other forms of business combination or other
changes of control or we have available cash but fail to make payments when due), generally we may
elect to defer payments due under the Tax Receivable Agreement if we do not have available cash to
satisfy our payment obligations under the Tax Receivable Agreement or if our contractual obligations
limit our ability to make these payments. Any such deferred payments under the Tax Receivable
Agreement generally will accrue interest. In certain cases, payments under the Tax Receivable
Agreement may be accelerated and/or significantly exceed the actual benefits, if any, we realize in
respect of the tax attributes subject to the Tax Receivable Agreement. We intend to account for any
amounts payable under the Tax Receivable Agreement in accordance with ASC 450, Contingencies.
Further, we intend to account for the effect of increases in tax basis and payments for such increases
under the Tax Receivable Agreement arising from future redemptions as follows:

e when future sales or redemptions occur, we will record a deferred tax liability for the gross
amount of the income tax effect along with an offset of 85% of this liability as payable under
the Tax Receivable Agreement; the remaining difference between the deferred tax liability and
tax receivable agreement liability will be recorded as additional paid-in capital; and

¢ to the extent we have recorded a deferred tax asset for an increase in tax basis to which a
benefit is no longer expected to be realized due to lower future taxable income, we will reduce
the deferred tax asset with a valuation allowance.

For further discussion regarding such an acceleration and its potential impact, please see “Risk
Factors—Risks Related to Our Corporate Reorganization and Resulting Structure—In certain cases,
payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed the
actual benefits, if any, we realize in respect of the tax attributes subject to the Tax Receivable
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Agreement.” For additional information regarding the Tax Receivable Agreement, see “Certain
Relationships and Related Party Transactions—Tax Receivable Agreement.”

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordance with GAAP. In connection with preparing our
financial statements, we are required to make assumptions and estimates about future events, and apply
judgments that affect the reported amounts of assets, liabilities, revenue, expense and the related
disclosures. We base our assumptions, estimates and judgments on historical experience, current trends
and other factors that management believes to be relevant at the time we prepare our combined
consolidated financial statements. On a regular basis, management reviews the accounting policies,
assumptions, estimates and judgments to ensure that our combined consolidated financial statements
are presented fairly and in accordance with GAAP. However, because future events and their effects
cannot be determined with certainty, actual results could differ materially from our assumptions and
estimates.

Our significant accounting policies are discussed in our audited historical combined consolidated
financial statements included elsewhere in this prospectus. Management believes that the following
accounting estimates are those most critical to fully understanding and evaluating our reported financial
results, and they require management’s most difficult, subjective or complex judgments, resulting from
the need to make estimates about the effect of matters that are inherently uncertain.

Property, Plant and Equipment
Policy description

Property, plant and equipment is stated at cost or estimated fair market value at the acquisition
date less accumulated depreciation. Depreciation is charged to expense on the straight-line basis over
the estimated useful life of each asset, with estimated useful lives reviewed by management on an
annual basis. Expenditures for major renewals and betterments are capitalized while expenditures for
maintenance and repairs are charged to expense as incurred. Assets under capital lease obligations and
leasehold improvements are amortized over the shorter of the lease term or their respective estimated
useful lives. Depreciation does not begin until property, plant and equipment is placed in service. Once
placed in service, depreciation on property and equipment continues while being repaired, refurbished
or between periods of deployment.

Judgments and assumptions

Accounting for our property, plant and equipment requires us to estimate the expected useful lives
of our fleet and any related salvage value. The range of estimated useful lives is based on overall size
and specifications of the fleet, expected utilization along with continuous repairs and maintenance that
may or may not extend the estimated useful lives. To the extent the expenditures extends the expected
useful life, these expenditures are capitalized and depreciated over the extended useful life.

Long-lived Asset Impairment
Policy description

We evaluate the recoverability of the carrying value of long-lived assets, including property, plant
and equipment and intangible assets, whenever events or circumstances indicate the carrying amount
may not be recoverable. If a long-lived asset is tested for recoverability and the undiscounted estimated
future cash flows expected to result from the use and eventual disposition of the asset is less than the
carrying amount of the asset, the asset cost is adjusted to fair value and an impairment loss is
recognized as the amount by which the carrying amount of a long-lived asset exceeds its fair value.
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Judgments and assumptions

Our impairment analysis requires us to apply judgment in identifying impairment indicators and
estimating future cash flows of our fleets. If actual results are not consistent with our assumptions and
estimates or our assumptions and estimates change due to new information, we may be exposed to an
impairment charge. Key assumptions used to determine the undiscounted future cash flows include
estimates of future fleet utilization and demands based on our assumptions around future commodity
prices and capital expenditures of our customers.

Business Combinations
Policy description

We recognize, separately from goodwill, the identifiable assets acquired and liabilities assumed at
their estimated acquisition date fair values. Fair value is the price that would be received to sell an
asset or would be paid to transfer a liability in an orderly transaction between market participants at
the measurement date. Goodwill as of the acquisition date is measured and recognized as the excess of:
(i) the aggregate of the fair value of the consideration transferred, the fair value of any non-controlling
interest in the acquiree and the acquisition date fair value of our previously held equity interests over
(ii) the fair value of assets acquired and liabilities assumed. These fair values are accounted for at the
date of acquisition and included in the combined consolidated balance sheet at December 31, 2016.
The results of operations of an acquired business is included in the statement of operations from the
date of the acquisition.

Judgments and assumptions

We estimate fair value based on the assumptions of market participants and not those of the
reporting entity. Fair values are determined through the use of a blended market and income approach.
Therefore, entity-specific intentions do not impact the measurement of fair value. Changes to these
assumptions could change the fair value estimates used in our business combination accounting.

Revenue Recognition
Policy description

We generate revenue from multiple sources within our operating segments.

Well Services—Well Services consists primarily of maintenance services, workover services,
completion services and plugging and abandonment services. We recognize revenue when services are
performed, collection of the relevant receivables is probable, persuasive evidence of an arrangement
exists and the price is fixed or determinable. We price well services by the hour or by the day when
services are performed. Well services are sold without warranty or right of return. Taxes assessed on
revenue transactions are presented on a net basis and are not included in revenue.

Processing Solutions—Processing Solutions consists primarily of equipment rentals, operations and
maintenance services and mobilization services. We recognize revenue when services are performed,
collection of the relevant receivables is probable, persuasive evidence of an arrangement exists and the
price is fixed or determinable. Revenues from equipment leasing, operations and maintenance services
are recognized as earned. These services are sold without warranty or right of return. Taxes assessed on
revenue transactions are presented on a net basis and are not included in revenue.

Judgments and assumptions

Recording revenue involves the use of estimates and management judgment. We must make a
determination at the time our services are provided whether the customer has the ability to make
payments to us. While we do utilize past payment history, and, to the extent available for new
customers, public credit information in making our assessment, the determination of whether
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collectability is reasonably assured is ultimately a judgment decision that must be made by
management.

Equity-based Compensation
Policy description

We record equity-based payments at fair value on the date of grant, and expense the value of these
unit-based payments in compensation expense over the applicable vesting periods. Since we have not
historically been publicly traded we do not have a listed price with which to calculate fair value.

Judgments and assumptions

We estimate the fair value of our equity-based compensation using an option pricing model that
includes certain assumptions, such as volatility, dividend yield and risk free interest rate. Changes in
these assumptions could change the fair value of our unit based awards and associated compensation
expense in our combined consolidated statements of operations.

Recent Accounting Pronouncements

See Note 2, “Summary of Significant Accounting Policies—New Accounting Pronouncements” to
our Predecessor’s historical combined consolidated financial statements as of and for the years ended
December 31, 2015 and 2016, included elsewhere in this prospectus, for a discussion of recent
accounting pronouncements.

Under the JOBS Act, we expect that we will meet the definition of an “emerging growth
company,” which would allow us to have an extended transition period for complying with new or
revised accounting standards pursuant to Section 107(b) of the JOBS Act. We have irrevocably opted
out of the extended transition period and, as a result, we will adopt new or revised accounting
standards on the relevant dates on which adoption of such standards is required for other public
companies.

Quantitative and Qualitative Disclosure about Market Risks

The demand, pricing and terms for oil and natural 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 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
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.

Interest Rate Risk

We had an aggregate of $22.5 million outstanding under the Ranger Line of Credit, the Ranger
Note, the First Torrent Note and the Ranger Bridge Loan at March 31, 2017, with a weighted average
interest rate of 9.65%. A 1.0% increase or decrease in the weighted average interest rate would
increase or decrease interest expense by approximately $0.2 million per year. We do not currently
hedge our interest rate exposure.
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Credit Risk

The majority of our trade receivables have payment terms of 30 days or less. As of March 31,
2017, the top three trade receivable balances represented 14%, 13% and 10%, respectively, of total
accounts receivable. Within our Well Services segment, the top three trade receivable balances
represented 15%, 14% and 11%, respectively, of total Well Services accounts receivable. Within our
Processing Solutions segment, the top three trade receivable balances represented 32%, 27% and 15%,
respectively, of total Processing Solutions accounts receivable. We mitigate the associated credit risk by
performing credit evaluations and monitoring the payment patterns of our customers.

Commodity Price Risk

The market for our services is indirectly exposed to fluctuations in the prices of oil and natural gas
to the extent such fluctuations impact the activity levels of our E&P customers. 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. We do not currently intend to hedge our indirect
exposure to commodity price risk.

Off-Balance Sheet Arrangements

We currently have no material off-balance sheet arrangements.
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BUSINESS
Our Company

We are one of the largest independent providers of high-spec well service rigs and associated
services in the United States, with a focus on technically demanding unconventional horizontal well
completion and production operations. We believe that our fleet of 123 well service rigs (including
49 well service rigs to be acquired from ESCO) is among the newest and most advanced in the industry
and, based on our historical rig utilization and feedback from our customers, we believe that we are an
operator of choice for U.S. onshore E&P companies that require completion and production services at
increasing lateral lengths. Our high-spec well service rigs facilitate operations throughout the lifecycle
of a well, including (i) well completion support, such as milling out composite plugs used during
hydraulic fracturing; (ii) workover, including retrieval and replacement of existing production tubing;
(iii) well maintenance, including replacement of downhole artificial lift components; and
(iv) decommissioning, such as plugging and abandonment operations. We also provide rental
equipment, including well control packages, hydraulic catwalks and other equipment that are often
deployed with our well service rigs. In addition, we own and operate a fleet of proprietary, modular
natural gas processing equipment that processes rich natural gas streams at the wellhead or central
gathering points. We have operations in most of the active oil and natural gas basins in the United
States, including the Permian Basin, the Denver-Julesburg Basin, the Bakken Shale, the Eagle Ford
Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays.

We have invested in a premier fleet of well service rigs. Our customers, which include many of the
leading U.S. onshore E&P operators such as Devon Energy Corporation (which is an ESCO customer),
EOG Resources, Inc., Noble Energy, Inc., Oasis Petroleum Inc., PDC Energy Inc. and Statoil ASA, are
increasingly utilizing modern horizontal well designs characterized by long lateral lengths that can
extend in excess of 12,000 feet. Long lateral length wellbores require increased amounts of completion
tubing, which, in turn, require well service rigs with higher operating HP to pull longer tubing strings
from the wellbore. Furthermore, long lateral horizontal wells generally utilize taller stacks of wellhead
equipment, which drives demand for well service rigs that have taller mast heights capable of
accommodating an elevated work floor. These modern horizontal well designs are ideally serviced by
“high-spec” well service rigs with high operating HP (450 HP or greater) and tall mast heights (102 feet
or higher) rather than competing coiled tubing units and older or lower-spec well service rigs. As of
July 28, 2017, all but one of our well service rigs meets these specifications, and approximately 82% of
our well service rigs exceed these specifications with HP ratings of at least 500 HP and mast heights of
at least 104 feet, making our fleet particularly well-suited to perform high-margin, horizontal well
completion and production operations. The only remaining rig in our fleet is generally deployed only
for plugging and abandonment operations of conventional vertical wells.

The high-spec well service rigs in our fleet, a substantial majority of which has been built since
2010, have an average age of approximately six years and feature modern operating components
sourced from leading U.S. manufacturers such as NOV. In February 2017, to meet expected customer
demand, we entered into the NOV Purchase Agreement, pursuant to which we expect to accept
delivery of an additional 21 high-spec well service rigs periodically throughout the remainder of 2017.
However, NOV is not obligated pursuant to the NOV Purchase Agreement to deliver such high-spec
well service rigs during 2017, and will not face penalties for delayed delivery, regardless of the length or
cause of any delay. As a result of the NOV Purchase Agreement, our well service rig fleet will expand
to 144 rigs, 143 of which will be high-spec. The following table provides summary information regarding
our high-spec well service rig fleet, including the additional rigs that we expect to be delivered during
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the remainder of 2017. For additional information, please see “—Properties and Equipment—
Equipment—Well Services.”

HP Rating(1) Mast Height Mast Rating(2) Manufacturer & Model Number of High-Spec Rigs
600 HP . .. ... 112’ - 1177 300,000 - 350,000 Ibs NOV 6-C 14*

500 - 550 HP.. 104’ - 108 250,000 - 275,000 Ibs NOV 5-C and equivalent 103%*

450 - 475 HP.. 102’ - 104 200,000 - 250,000 Ibs NOV 4-C and equivalent 26
Total........ 143

(1) Per manufacturer.

(2) The mast ratings of our high-spec well service rigs complement their high operating HP and tall
mast heights by allowing such rigs to safely support the higher weights associated with the long
tubing strings used in long-lateral well completion operations.

*  Includes three rigs expected to be delivered during the remainder of 2017, one of which we expect

to have an extended mast height of 117 feet.

** Includes 13 rigs expected to be delivered during the remainder of 2017.

“** Includes five rigs expected to be delivered during the remainder of 2017.

The composition of our well service rig fleet makes it particularly well-suited to provide both
completion-oriented services, the demand for which generally increases along with increased capital
spending by E&P operators, and production-oriented services, the demand for which is less influenced,
on a comparative basis, by such capital spending. The ability of our well service rigs to accommodate
the needs of our E&P customers in a variety of economic conditions has historically allowed us to
maintain relatively high rig utilization as measured by total monthly rig hours worked in a particular
period per rig, which we refer to herein as our average monthly hours per rig. For example, our rig
utilization as measured by average monthly hours per rig, exclusive of the impact of the ESCO
Acquisition, during 2016 and the first quarter of 2017 was approximately 178 and 194, respectively. As
noted above, our rig utilization as measured by average monthly hours per rig for these periods are
exclusive of the impact of the ESCO Acquisition; ESCO historical rig utilization, as measured by
average monthly hours per rig, was approximately 88 and 112, respectively, for the twelve months
ended January 31, 2017 and the three months ended April 30, 2017. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—How We Evaluate Our Operations—
Rig Utilization.”

In addition to our core well service rig operations, we offer a suite of complementary services,
including wireline, snubbing, fluid management and well service-related equipment rentals. Our rental
equipment includes well control packages and hydraulic catwalks, which are typically deployed in
conjunction with high-spec well service rigs. These complementary services and equipment are typically
procured by the same decision-makers at our customers that procure our well service rigs and are
provided by our same field personnel, generating incremental revenues per job while limiting
incremental costs to us. Our complementary well completion and production services and equipment
strategically enhance our operating footprint, create operational efficiencies for our customers and
allow us to capture a greater portion of their spending across the lifecycle of a well.

We also provide a range of proprietary, modular equipment for the processing of rich natural gas
streams at the wellhead or central gathering points in basins where drilling and completion activity has
outpaced the development of permanent processing infrastructure. Our fleet of more than 25 MRUs is
modern, reliable and equipped to handle large volumes of natural gas from conventional and
unconventional wells while operating across a broad array of oilfield conditions with minimal downtime
and maintenance. Our customers rely on our purpose-built MRUs to process natural gas to meet
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pipeline specifications, extract higher value NGLs, process natural gas to conform to the specifications
of fuel gas that can be used at wellsites and facilities, and to reduce the amount of hydrocarbons at the
flare tip to control emissions of hazardous VOCs.

We have focused on combining our high-spec rig fleet, complementary well service operations and
processing solutions with a highly skilled and experienced workforce, which enables us to consistently
and efficiently deliver exceptional service while maintaining high health, safety and environmental
standards. We believe that our strong operational performance and safety record provides a strong
competitive advantage with current and prospective E&P customers.

Industry Trends

We believe the demand for our services will continue to increase as a result of a number of
favorable industry trends. For example, we believe there are long term fundamental demand trends that
will continue to benefit us, including:

* Increasing complexity of well completion operations, including longer laterals and a greater
number of frac stages per well;

¢ Increasing percentage of rigs that are drilling horizontal wells;
* Increasing percentage of total production attributable to older horizontal wells;

* Shift towards liquids-rich development that is reliant on artificial lift technologies and associated
well maintenance and workover operations;

e Sizable inventory of DUC wells requiring completion; and

* Increasing customer focus on well-capitalized, safe and efficient service providers that can meet
or exceed their health, safety and environmental requirements.

In addition, we believe pricing for our services will be further enhanced as a result of the following
supply factors:

* Limited existing base of high-spec well service rigs;

* Aging of existing well services equipment given the limited investment since the industry
downturn in late 2014;

* Limited number of manufacturers capable of building high-spec well service rigs; and

 Lesser reliability of alternative techniques, including coiled tubing, for high-complexity well
completions.

As a result, we expect to benefit from enhanced pricing for our services and continued industry-
leading utilization. We believe that increased demand for our services as a result of commodity price
trends and the increasing complexity of well completion operations, along with the limited supply of
high-spec well service rigs and the relative unreliability of alternative well servicing techniques, present
a unique market opportunity for our high-spec well service rig operations and related services. For
additional information, please see “Industry.”
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Our Competitive Strengths

We believe that the following strengths will position us to achieve our primary business objective of
creating value for our shareholders:

Leading Provider of High-Spec Well Service Rigs and Associated Services

We have invested in a premier fleet of well service rigs designed to efficiently execute technically
challenging horizontal well completion programs as well as production-oriented well maintenance,
workover and decommissioning operations. In February 2017, we entered into the NOV Purchase
Agreement, pursuant to which we expect to accept delivery of an additional 21 high-spec well service
rigs periodically throughout the remainder of 2017. As a result of the NOV Purchase Agreement, our
total well service rig fleet will expand to 144 rigs, 143 of which will be high-spec. Based on Coras data,
this makes us one of the largest independent providers of high-spec well service rigs and associated
services in the United States. Further, we believe that our fleet of high-spec well service rigs is among
the youngest fleet of well service rigs in the industry and is therefore more reliable and better suited to
perform work on long lateral horizontal wells than the older fleets of many of our competitors.
Additionally, our largely uniform fleet of high-spec well service rigs facilitates consistency in
maintenance, training, in-field performance and service quality to customers. As horizontal well
complexity continues to increase, we expect our customers will increasingly rely on high-spec well
service rigs to perform both completion and production services. Consequently, we expect demand
growth for our fleet of well service rigs to outpace that for many of our competitors’ fleets going
forward.

Balanced Exposure to Completion and Production Activity

The composition of our well service rig fleet makes it particularly well-suited to provide both
completion-oriented and production-oriented services. Accordingly, we benefit from increased exposure
to high-margin unconventional well completion support operations during periods of increased
completion activity while maintaining stable growth through workover, well maintenance and
decommissioning operations on the growing base of producing wells. The ability of our well service rigs
to accommodate the needs of our E&P customers in a variety of economic conditions has historically
allowed us to maintain relatively high rig utilization. For example, our rig utilization as measured by
average monthly hours per rig during 2016 and the first quarter of 2017 was approximately 178 and
194, respectively. Although ESCO’s historical rig utilization has been lower than ours in recent periods,
we believe that, following an initial integration period during 2017 and the beginning of 2018, our
balanced exposure to completion and production activity will continue to result in relatively high rig
utilization as compared to our competitors. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Factors Impacting the Comparability of Results of Operations—
ESCO Acquisition.”

Proprietary Natural Gas and NGL Processing Solutions

We have developed a premium offering that includes proprietary designs on modern processing
equipment, including modular MRUs that process natural gas at the wellhead or central gathering
points to meet pipeline specifications, extract higher value NGLs, provide fuel gas for wellsites and
facilities and reduce emissions at the flare tip. To facilitate the processing of rich natural gas streams in
basins where drilling and completion activity has outpaced the development of permanent processing
infrastructure, we typically enter into six- to twelve-month rental agreements with customers for our
full-service, turnkey solutions, providing us with relatively stable cash flows as compared to the
shorter-term agreements often used for similar equipment and services. Our modular units provide
flexibility across a broad range of project requirements and operating environments, and are designed
to allow for quick mobilization to minimize downtime and increase utilization, particularly in
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conjunction with the operational support provided by our expert field personnel. We expect our
advanced technology and high-quality service to continue to drive market penetration across the
multiple basins in which we operate.

Deep Relationships with Blue-Chip E&P Customers across Multiple Basins

We are headquartered in Houston, Texas, and have an extensive operating footprint in key
unconventional energy plays, including the Permian Basin, the Denver-Julesburg Basin, the Eagle Ford
Shale, the Bakken Shale, the Haynesville Shale, the Gulf Coast and the SCOOP and STACK plays,
which are among the most prolific unconventional resource plays in the United States. Our
relationships with our broad customer base, which includes Devon Energy Corporation, EOG
Resources, Inc., Oasis Petroleum Inc., Noble Energy, Inc., PDC Energy Inc. and Statoil ASA, enabled
us during the recent downturn to maintain higher utilization and stronger financial results than many of
our competitors. Our track record of consistently providing high-quality, safe and reliable service has
allowed us to develop long-term customer partnerships, which we believe makes us the service provider
of choice for many of our customers. For example, in 2014, we entered into the five-year take-or-pay
EOG Contract for three well service rigs, which was increased in 2015 to six well service rigs and which
we anticipate increasing in August 2017 to eight well service rigs (or, at the option of EOG Resources,
Inc., 11 well service rigs), operating in the Eagle Ford Shale in South Texas. Pursuant to the EOG
Contract, EOG Resources, Inc. is generally obligated, with respect to each contracted well service rig,
to utilize such well service rig for an average annual minimum of 2,750 hours at a stated rate based on
our costs and other adjustments plus a mark-up that is subject to adjustment in certain circumstances
based on market conditions and other factors. Further, during 2016, and excluding the impact of the
ESCO Acquisition, we worked for 148 distinct customers, including 33 publicly traded companies, with
no customer accounting for more than 20% of our annual revenues. As a result of the ESCO
Acquisition, we expect to add approximately 92 additional distinct customers, including 11 publicly
traded companies, none of which would have accounted for more than 20% of our annual revenues
after giving effect to the ESCO Acquisition. As our customers increase their drilling and completion
activity, we expect to continue to leverage our current relationships to expand our geographic footprint
and to facilitate continued growth in the basins in which we currently operate.

Strong Balance Sheet Enables Strategic Deployment of Capital

We believe our balance sheet strength has allowed us to continue to invest in our equipment and
meet working capital requirements required for a fast growing business, while also providing flexibility
to opportunistically pursue expansion opportunities. We believe that larger E&P operators prefer
well-capitalized service providers that are better positioned to meet service requirements and financial
obligations. Many of our primary competitors have high levels of total debt or recently emerged from
bankruptcy during which they significantly reduced their capital and maintenance expenditures. By
contrast, after giving effect to this offering and the use of proceeds therefrom, we expect to have on a
pro forma basis only $7.0 million of seller notes outstanding, approximately $18.0 million to
$21.0 million of borrowing capacity, which is subject to adjustment based on, among other things, the
eligibility and amount of our accounts receivable, under our Credit Facility and approximately
$27.4 million of pro forma cash on the balance sheet (based on our cash balance as of March 31,
2017), which we believe will provide us with ample liquidity to support strategic investments to continue
to grow our business and enhance market share.

Experienced Management Team Reinforces Dedication to Safety and Reliability

The members of our management team are seasoned operating, financial and administrative
executives with extensive experience in and knowledge of the oilfield services industry. Our senior
executives have a strong track record in establishing oilfield service companies and growing them

94



organically and through strategic acquisitions. Our management team is led by our President and Chief
Executive Officer, Darron M. Anderson, who has more than 26 years of oil and natural gas experience
and a track record of leadership in the oilfield services industry. Each member of our management
team possesses significant leadership and operational experience with long tenures in the industry and
respective careers at leading companies. We believe that the commitment of our management team to
building and supporting a strong company culture has driven our consistent track record of reliability
and safety. During 2016, our TRIRs in our Well Services and Processing Solutions segments were 0.72
and 0.00, respectively, and we expect to maintain similar TRIRs following the ESCO Acquisition. Our
history of safe operations enables us to qualify for projects with industry leading E&P customers that
have stringent safety requirements.

Our Business Strategy

We believe that we will be able to achieve our primary business objective of creating value for our
shareholders by executing on the following strategies:

Capitalize on the Expected Increase in Demand for High-Spec Well Service Rigs

As a leading owner and operator of modern high-spec well service rigs with an operating footprint
and customer relationships in the most active unconventional oil and natural gas basins in the United
States, we believe that our company is well positioned to capitalize efficiently on a recovery in
unconventional completion and production activity and the resulting demand for high-spec well service
rigs. Further, we expect that the relatively high current inventory of DUC wells will drive demand
growth for horizontal well completion services that will outpace the growth in the U.S. onshore drilling
rig count. Industry reports by Spears forecast that the U.S. onshore market for completion equipment
and services is expected to grow at a compound annual growth rate of 26% through 2021, primarily
driven by unconventional horizontal wells. We intend to leverage our high quality assets to strategically
target higher-margin, horizontal completions-oriented work that typically exceeds the capabilities of
coiled tubing and older, lower specification well service rigs. Unconventional oil wells in particular
typically require frequent intervention as a result of relatively high utilization of downhole tools and
equipment. As the growing base of unconventional producing wells ages, we expect E&P operators to
increasingly deploy well service programs in order to increase and sustain production. We are well
positioned to provide these services throughout the life of the well to meet this demand, including
through well completion support services, workover operations and well maintenance, which should
result in stable growth, increased asset utilization, enhanced profitability and relatively limited
cyclicality.

Grow Qur Fleet of High-Spec Well Service Rigs, Modular MRUs and Associated Equipment

We have invested in a fleet of high-spec well service rigs through a combination of purchasing
new-build rigs from leading U.S. manufacturers and by acquiring and integrating assets from other
companies. As a result of the NOV Purchase Agreement, we expect to accept delivery of an additional
21 high-spec rigs periodically throughout the remainder of 2017. Further, in connection with our
continued investment in high-spec well service rigs capable of meeting the most challenging horizontal
well demands, we intend to accelerate our utilization of innovative technology systems allowing for the
immediate collection and analysis of rig performance data. This data will allow us to operate among the
highest levels of efficiency while assisting our customers in developing best well servicing practices.

We have also invested in differentiated and proprietary assets in our equipment rentals business,
including our modern, reliable fleet of modular MRUs. We expect to leverage our strong balance sheet
and continue to strategically deploy additional capital to invest in high-spec well service rigs, purpose-
built MRUs and complementary rental equipment to service our customers’ well completion,
production and processing operations.
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Develop and Expand Relationships with Existing and New Customers

We serve well-capitalized customers that we believe will be critical to the long-term development
of conventional and unconventional domestic onshore resources in the United States. We intend to
continue developing long-term relationships with our customer base of leading E&P operators that
value safe and reliable operations and have the financial stability and flexibility to weather most
industry cycles. We believe that our strong track record of performance combined with our fleet of
high-spec well service rigs will allow us to both develop new customer relationships and expand our
existing customer relationships through cross-selling opportunities with respect to our complementary
equipment and services. Furthermore, many of our customers have established operations throughout
the United States, which we intend to leverage as opportunities for us to enter new geographic regions
as well as further strengthen our presence in the regions where we currently operate.

Maintain a Conservative Balance Sheet to Pursue Organic and External Growth Opportunities

We intend to maintain a conservative approach to managing our balance sheet to preserve
operational and strategic flexibility. We actively manage our liquidity by monitoring cash flow, capital
spending and debt capacity. For example, as of March 31, 2017, we had only approximately
$22.5 million of total combined consolidated long-term debt. Prior to or in connection with the
consummation of this offering, all of such long-term debt, as well as the additional $9.9 million
incurred under the Ranger Bridge Loan from April through July 2017, has been or will be repaid, and
we will have only $7.0 million of seller notes outstanding thereafter. Our focus on maintaining a strong
balance sheet has enabled us to execute our strategy through industry volatility and commodity price
cycles. We expect to fund the expansion of our high-spec well service rig fleet and continue to grow our
operations with the proceeds from this offering, cash flow from operations, availability under our Credit
Facility and capital markets offerings when appropriate.

Reinforce Strong Company Culture through Employee Retention and Dedication to Safety

We believe that our technically skilled personnel enable us to provide consistently reliable services
while maintaining an excellent safety record that surpasses industry averages and meets the expectations
of our leading E&P customers. By reinforcing our strong company culture, fostering a dedication to
safety through the maintenance of stringent employee screening and training and providing
opportunities to work with modern equipment and leading technologies, we expect to continue to
experience relatively low turnover of our highly skilled workforce and attract additional talent to
continue to deliver exceptional service to our customers.

Our Services
Well Services

Our high-spec well service rigs facilitate operations throughout the lifecycle of a well, including, as
described in greater detail below, (i) well completion support; (ii) workover; (iii) well maintenance; and
(iv) decommissioning. We provide these advanced well services to E&P companies, particularly to those
operating in unconventional oil and natural gas reservoirs and requiring technically and operationally
advanced services. Our high-spec well service rigs are designed to support growing U.S. horizontal well
demands.

Specifically, our well service rig operations consist primarily of the following:

o Well completion support. Our well completion support services are utilized subsequent to
hydraulic fracturing operations but prior to placing a well into production, and primarily include
unconventional well completion operations, including milling out composite plugs, frac sand or
other downhole debris or obstructions that were introduced in the well as part of the completion
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process and installing production tubing and other permanent downhole equipment necessary to
facilitate extraction and production.

» Workovers. Our workover services primarily facilitate major well repairs or modifications
required to sustain the flow of oil and natural gas in a producing well. Workovers, which may
require a few days to several weeks to complete and generally require additional auxiliary
equipment, are typically more complex and more time consuming than well maintenance
operations. Workover operations include major subsurface repairs such as repair or replacement
of well casing, recovery or replacement of tubing and removal of foreign objects from the
wellbore. All of our high-spec well service rigs are designed to perform complex workover
operations.

* Well maintenance. Our well maintenance services, which are generally conducted multiple times
throughout the life of a well, provide periodic maintenance required throughout the life of a
well to sustain optimal levels of oil and natural gas production. Our well maintenance services
primarily include the removal and replacement of downhole production equipment, including
artificial lift components such as sucker rods and downhole pumps, the repair of failed
production tubing and the repair and removal of other downhole production-related byproducts
such as frac sand or paraffin that impair well productivity. These and similar routine
maintenance services involve relatively low-cost, short-duration operations that generally
experience relatively stable demand notwithstanding changes in drilling activity.

* Decommissioning. Our decommissioning services primarily include plugging and abandonment, in
which our well service rigs and wireline and cementing equipment are used to prepare
non-economic oil and natural gas wells to be shut in and permanently or temporarily sealed.
Decommissioning work is typically less sensitive to oil and natural gas prices than our other well
service rig operations as a result of decommissioning obligations imposed by state regulations.

In addition to our core well service rig operations, we also offer a suite of complementary services,
including well service-related equipment rentals, wireline, snubbing and fluid management services.

o Well Service-Related Equipment Rentals. Our well service-related equipment rentals consist of a
diverse fleet of rental items, including power swivels (hydraulic motor-driven, pipe-rotating
machines used to deliver shock-free torque to the drillstring or tubing during well service rig
operations), well control packages (equipment used to ensure formation pressure is maintained
within the wellbore during well service rig operations), hydraulic catwalks (mechanized lifting
devices used to raise and lower drill pipe and tubing to and from the well service rig work
floor), frac tanks, pipe racks and pipe handling tools. Our well service-related equipment rentals
are typically used in conjunction with the services provided by our well service rigs and, in the
last several years, have resulted in incremental associated revenues and enhanced profit margins.

* Wireline Services. Our wireline services involve the use of wireline trucks equipped with a spool
of cable that is unwound and lowered into oil and natural gas wells to convey specialized tools
or equipment for well completion, well intervention, pipe recovery, plugging and abandonment
and reservoir evaluation purposes.

* Snubbing Services. Our snubbing services consist of using our snubbing units together with our
well service rigs in order to perform well maintenance or workover operations on a pressurized
well without killing the well. Our snubbing services, which enable operators to safely run or
remove pipe and other associated downhole tools into a flowing well, are utilized for well
maintenance, workover and well completion activities.

* Fluid Management Services. Our fluid management services consist of the hauling of oilfield
fluids, including drilling mud, fresh water and saltwater used or produced in well drilling,
completion and production. Additionally, we rent tanks to store such fluids at the wellsite.
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Processing Solutions

In our processing solutions segment, we provide a range of proprietary, modular equipment for the
processing of rich natural gas streams at the wellhead or central gathering points in basins where
drilling and completion activity has outpaced the development of permanent processing infrastructure.
We have developed a premium offering that includes proprietary designs on modern processing
equipment, including modular MRUs. Our modular units provide flexibility across a broad range of
project requirements and operating environments, and are designed to allow for quick mobilization to
minimize downtime and increase utilization, particularly in conjunction with the operational support
provided by our expert field personnel. Our natural gas processing solutions assist our customers with
meeting pipeline specifications, extracting higher value NGLs, providing fuel gas for wellsites and
facilities and reducing emissions at the flare tip. Our modular units provide flexibility to match a broad
range of project requirements and are designed to allow for quick mobilization and demobilization.

In addition to our proprietary natural gas and NGL processing equipment, we offer full
transportation, installation and ongoing operation services in the field. Our turn-key mobilization
services include in-bound transportation, site offloading, installation, commissioning, startup and
training of field personnel. Our ongoing operations and maintenance services include daily onsite and
callout service, daily field reports and NGL transportation and marketing arrangements. We also
employ full-time process and mechanical engineers with significant experience in designing gas treating
and processing solutions to provide quality service to our customers.
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Properties and Equipment
Properties

Our 29,000 square foot corporate headquarters is located at 800 Gessner Street, Suite 1000,
Houston, Texas 77024. We lease our general office space at our corporate headquarters. The lease
expires in 2020. We currently own or lease the following additional principal properties:

Leased
or Lease

Facility Location Purpose Size (sq ft/acres) Owned Expiration Segment

Houston, Texas . . ........... Corporate offices/Field Office 2,756 sq ft Leased 2017 Processing Solutions

Wharton, Texas . . ........... Yard 4 acres Leased 2018 Well Services

Odessa, Texas . . . ... ........ Maintenance Facility/Yard/ 5,000 sq ft/5 acres Leased 2020 Well Services
Field Office

Pleasanton, Texas . .. ......... Maintenance Facility/Yard/ 7,800 sq ft/3 acres Owned N/A Well Services
Field Office

Milliken, Colorado . . ......... Maintenance Facility/Yard/ 124,000 sq ft/23 acres Owned N/A Well Services
Field Office

Gillette, Wyoming. . . . . ....... Maintenance Facility/Yard/ 42,500 sq ft/30 acres  Leased 2018 Well Services
Field Office

Newtown, North Dakota .. ... .. Maintenance Facility/Yard/ 10,000 sq ft/3.5 acres Owned N/A Well Services
Field Office

Williston, North Dakota . . . ... .. Maintenance Facility/Yard/ 10,820 sq ft/4.5 acres Leased 2018 Well Services
Field Office

Dickinson, North Dakota . ... ... Maintenance Facility/Yard/ 11,120 sq ft/3.5 acres Owned N/A Well Services
Field Office

San Angelo, Texas . . ......... Maintenance Facility/Yard/ 12,055 sq ft/ 10 acres Leased (1)  Well Services
Field Office

Bowie, Texas . . .. ........... Maintenance Facility/Yard/ 23,584 sq ft/ 8 acres  Leased (1)  Well Services
Field Office

Bowie, Texas . . .. ........... Maintenance Facility/Yard/ 3,100 sq ft/ 1 acre Leased (1)  Well Services
Field Office

Montague, Texas ... ......... Maintenance Facility/Yard 6,400 sq ft/ 10 acres  Leased (1)  Well Services

(1) We expect to enter into lease agreements with respect to these properties in connection with the consummation of the ESCO
Acquisition, the terms of which, including the respective lease expirations, will be individually negotiated.

We also lease several smaller facilities, which leases generally have shorter terms, and may enter
into additional lease agreements in connection with the consummation of the ESCO Acquisition. We
believe that our facilities are adequate for our operations and their locations allow us to efficiently
serve our customers. We do not believe that any single facility is material to our operations and, if
necessary, we could readily obtain a replacement facility.

Equipment
Well Services

We have 123 well service rigs in our fleet, 122 of which are considered to be “high-spec,” with high
operating HP (450 HP or greater) and tall mast heights (102 feet or higher). The only rig in our fleet
that is not high-spec is generally deployed only for plugging and abandonment operations on
conventional vertical wells. We also have eight older plugging and abandonment rigs that we no longer
market as part of our well service rig fleet. In February 2017, we entered into the NOV Purchase
Agreement, pursuant to which we expect to accept delivery of an additional 21 high-spec well service
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rigs periodically throughout the remainder of 2017. As a result of the NOV Purchase Agreement, our
well service rig fleet will expand to 144 rigs, 143 of which will be considered to be high-spec.

The high-spec well service rigs in our fleet, the substantial majority of which has been built since
2010, have an average age of approximately six years and feature modern operating components
sourced from leading U.S. manufacturers. Approximately 56% of our existing high-spec well service rigs
were manufactured by NOV, with the remaining manufactured by Dragon/Cooper, Service King, Rig
Works, Taylor and Stewart & Stevenson Crown. Please see the table below for additional details
regarding our high-spec well service rigs, including the 49 high-spec well service rigs we expect to
acquire in the ESCO Acquisition.

Mast Rating

Year of Manufacture

Manufacturer & Model

HP Rating(1) Mast Height
Existing High-Spec Rig Fleet:
600HP ........... 17
*600HP ........... 112°
*600 HP . .......... 112
*600 HP .. ......... 112
*600 HP . .......... 112
*600 HP . .......... 112
*600 HP . .......... 112
*600 HP . .......... 112
*600HP ........... 112
*600HP . .......... 112°
600HP ........... 112
S00HP ........... 104
S00HP ........... 104
S00HP ........... 104
S00HP ........... 104°
S00HP ........... 104°
S00HP ........... 104°
SO00HP ........... 104°
SO00HP ........... 104°
SO00HP ........... 104°
S50HP ........... 108
S50HP ........... 108
S50HP ........... 108
S50HP ........... 108
*SS50HP ...l 104
*S50HP ... 104
*S50HP ...l 104°
*S50HP ... 104°

(1) Per manufacturer.

*

300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
300,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs

2017
2014
2014
2013
2013
2012
2011
2011
2011
2011
2011
2015
2014
2013
2013
2013
2013
2016
2015
2014
2015
2015
2015
2015
2009
2008
2008
2008

Nov 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C

NOV 6-C
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550
Dragon/Cooper SP-550

Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.

Mustang-550
Mustang-550
Mustang-550
Mustang-550
Mustang 550
Mustang 550
Mustang 550
Mustang 550

Identifies high-spec well service rigs that we expect to acquire in the ESCO Acquisition. See

“Prospectus Summary—Recent Developments—ESCO Acquisition.”
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HP Rating(1)

*550 HP
*550 HP

Mast Height

Mast Rating

Year of Manufacture

Manufacturer & Model

(1) Per manufacturer.
Identifies high-spec well service rigs that we expect to acquire in the ESCO Acquisition. See

&

“Prospectus Summary—Recent Developments—ESCO Acquisition.”

104
104
104
104
104
104
104
104
104
104
104
110
110
1100
110
1107
110
110
110
104
104
104
104’
104
104
104’
104
104
104
104
104
104
104
104
104
104
104
104
104
104
104
104
104
104
104’
104
104
104’
104
104
104
104’
104
104
104’
104

275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
275,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
250,000 Ibs
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2008
2008
2008
2007
2007
2007
2007
2007
2006
2006
2006
2012
2012
2012
2012
2012
2012
2012
2011
2004
2004
2017
2017
2017
2017
2017
2017
2017
2015
2015
2015
2015
2015
2015
2015
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2013
2013
2013
2013
2013
2011
2011
2011
2011

Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.
Rig Works, Inc.

Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550
Mustang 550

Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown
Stewart & Stevenson Crown

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C

NOV 5-C



HP Rating(1) Mast Height  Mast Rating  Year of Manufacture Manufacturer & Model

S00HP ........... 104 250,000 Ibs 2011 NOV 5-C
S00HP ........... 104 250,000 Ibs 2011 NOV 5-C
S500HP ........... 104 250,000 Ibs 2010 NOV 5-C
500HP ........... 104 250,000 lbs 2010 NOV 5-C
500HP ........... 104 250,000 lbs 2010 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2010 NOV 5-C
S00HP ........... 104 250,000 Ibs 2010 NOV 5-C
S00HP ........... 104 250,000 Ibs 2010 NOV 5-C
*SOOHP ... ... .. 104 250,000 Ibs 2010 NOV 5-C
*SOOHP ........... 104 250,000 lbs 2008 NOV 5-C
*SOOHP ........... 104 250,000 lbs 2008 NOV 5-C
*S00HP ... .. 104’ 250,000 lbs 2008 NOV 5-C
*SO00HP ........... 104 250,000 Ibs 2008 NOV 5-C
475 HP ... ... 104 250,000 Ibs 2014 Service King 575
475 HP ... ... 104 250,000 Ibs 2014 Service King 575
475 HP ... ... 104 250,000 lbs 2014 Service King 575
4715 HP ... 104 250,000 lbs 2014 Service King 575
475 HP . ... .. .. .. 104’ 250,000 lbs 2011 Service King 575
475HP ... ... 104 250,000 Ibs 2009 Service King 575
4ISHP ..o oL 104 240,000 Ibs 2014 Taylor TI-500
ISHP ... oL 104 240,000 lbs 2010 Taylor TI-500
ISHP ... ... 104 240,000 lbs 2009 Taylor TI-500
4ISHP ... .. 104 240,000 lbs 2009 Taylor TI-500
ISHP .o 104’ 240,000 lbs 2009 Taylor TI-500
4ISHP ... oL 104 240,000 Ibs 2007 Taylor TI-500
*SOOHP ........... 104 240,000 Ibs 2007 Taylor C-500
*SOOHP ... .. 104 240,000 lbs 2007 Taylor C-500
*SOOHP ........... 104 240,000 lbs 2006 Taylor C-500
*SOOHP ........... 104 240,000 lbs 2006 Taylor C-500
450 HP ........... 102’ 200,000 1bs 2017 NOV 4-C
450HP ......... .. 102° 200,000 Ibs 2012 NOV 4-C
450HP ........ ... 102° 200,000 Ibs 2012 NOV 4-C
450HP ... ... 102° 200,000 Ibs 2012 NOV 4-C
450HP ... ... 102° 200,000 Ibs 2012 NOV 4-C
450HP ... ... 102° 200,000 lbs 2012 NOV 4-C
450 HP ........... 102’ 200,000 lbs 2012 NOV 4-C
450HP ......... .. 102° 200,000 Ibs 2012 NOV 4-C
450HP ........ ... 102° 200,000 Ibs 2010 NOV 4-C

(1) Per manufacturer.
*  Identifies high-spec well service rigs that we expect to acquire in the ESCO Acquisition. See

“Prospectus Summary—Recent Developments—ESCO Acquisition.”
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HP Rating(1)

Expected 2017 Additions:

Mast Height

Mast Rating

Year of Manufacture

Manufacturer & Model

600HP ........... 117 300,000 lbs 2017 NOV 6-C
600HP ........... 112 300,000 lbs 2017 NOV 6-C
600HP ........... 112 300,000 lbs 2017 NOV 6-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 Ibs 2017 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 Ibs 2017 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 lbs 2017 NOV 5-C
S00HP ........... 104 250,000 lbs 2017 NOV 5-C
S00HP ........... 104’ 250,000 Ibs 2017 NOV 5-C
S00HP ........... 104’ 250,000 Ibs 2017 NOV 5-C
450HP ........... 102 200,000 lbs 2017 NOV 4-C
450 HP ... ... 102 200,000 lbs 2017 NOV 4-C
450HP ........... 102’ 200,000 Ibs 2017 NOV 4-C
450HP ........... 102 200,000 Ibs 2017 NOV 4-C
450HP ........... 102 200,000 Ibs 2017 NOV 4-C

(1) Per manufacturer.

In connection with the operations of our high-spec well service rigs, we also maintain a supply of
additional service and rental equipment, including accumulators, acid and frac tanks, motor vehicles,
trailers, tractors, catwalks, cementing units, snubbing units, pipe racks, power swivels, ram block
assemblies, rig pumps and related items.

Processing Solutions

We have a fleet of more than 25 MRUs that are modern, reliable and equipped to handle large
volumes of natural gas while operating across a broad array of oilfield conditions with minimal
downtime and maintenance. Our MRUs are constructed and assembled by third-party vendors in
accordance with our proprietary designs and with our oversight of sourcing and procurement. Our
MRUs can be stacked and scaled to handle a broad range of projects and natural gas volumes (i.e., 10,
20, 30, 40, 50 MMscfd and beyond). Our MRUs can generate temperatures down to —20 degrees
Fahrenheit. In addition, we own and operate five (5) auxiliary NGL stabilizer units (designed to assist
our MRUs that require additional capacity to separate and capture valuable NGLs), over 40 NGL
storage tanks with bulkhead delivery systems and capacities of 18,000 gallons, fourteen trailer-mounted
natural gas generators and additional supporting auxiliary equipment. Our proprietary natural gas and
NGL processing equipment is generally designed to be mobile and purpose-built to increase efficiency
and productivity while reducing safety risks.
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Sales and Marketing

Our sales and marketing activities typically are performed through our local operations in each
geographical region, and are supported by sales representatives at our corporate headquarters. Our
senior management also takes an active role in supporting our local sales and marketing operations and
personnel. We believe our local field sales personnel understand the region-specific issues and customer
operating procedures and therefore can more effectively target marketing activities. Our sales
representatives work closely with our local managers and field sales personnel to target market
opportunities.

Customers

We have strong relationships with a broad customer base, including Devon Energy Corporation,
EOG Resources, Inc., Noble Energy, Inc., Oasis Petroleum Inc., PDC Energy Inc. and Statoil ASA.
During 2016, and excluding the impact of the ESCO Acquisition, we worked for 148 distinct customers,
including 33 publicly traded companies. As a result of the ESCO Acquisition, we expect to add
approximately 92 additional customers, including 11 publicly traded companies (including Devon
Energy Corporation). During the first quarter of 2017, EOG Resources, Inc. and PDC Energy Inc.
accounted for more than 10% of our revenues. During 2016, EOG Resources, Inc. and PDC
Energy Inc. each accounted for more than 10% of our revenues. During 2015, EOG Resources, Inc.
and Whiting Petroleum Corporation each accounted for more than 10% of our revenues. After giving
effect to the ESCO Acquisition, Devon Energy Corporation would have accounted for more than 10%
of our revenues during 2016. Within our Well Services segment, our top five customers represented
approximately 77% and 62% of our revenues for 2015 and 2016, respectively, and approximately 87%
and 69% of our revenues for the first quarters of 2016 and 2017, respectively. Within our Well Services
segment, after giving effect to the ESCO Acquisition, our top five customers would have represented
approximately 51% and 56% of our revenues for 2016 and the first quarter of 2017, respectively.
Within our Processing Solutions segment, our top five customers represented approximately 98% and
90% of our revenues for 2015 and 2016, respectively, and approximately 89% and 100% of our
revenues for the first quarters of 2016 and 2017, respectively.

Suppliers

We have built strong relationships with the manufacturers of our high-spec well service rigs. and
we believe we will continue to have timely access to new, high-spec rigs as we continue to grow. For
example, in February 2017, we entered into the NOV Purchase Agreement to meet expected customer
demand for our high-spec well service rigs. Further, we have built strong relationships with the third-
party suppliers and other vendors that we use to assemble our MRUs and related modular processing
equipment, and believe we will continue to have timely access to new MRUs and related equipment as
we continue to grow.

In addition, our internal supply chain team manages sourcing and logistics to ensure flexibility and
continuity of supply in a cost effective manner across our areas of operation. We have built long-term
relationships with multiple industry leading suppliers of materials and equipment. We purchase a wide
variety of 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.

Competition

The markets in which we operate are highly competitive. We provide services in various geographic
regions across the United States, and our competitors include many large and small oilfield service
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providers, including some of the largest integrated service companies. Specifically, our primary
competitors in the well services market include Basic Energy Services, Inc., C&J Energy Services, Inc.,
Forbes Energy Services Ltd., Key Energy Services Inc., Nine Energy Service Inc. and Pioneer Energy
Services Corp., and we view Pioneer Energy Services as our most significant competitor in the
high-spec well service rig market. In the processing solutions market our primary competitors include
GTUIT, LLC, Kinder Morgan Treating LP and Schlumberger Limited. In addition, our industry is
highly fragmented and we compete regionally with a significant number of smaller service providers.

We believe that the principal competitive factors in the markets we serve are technical expertise,
equipment capacity, work force competency, efficiency, safety record, reputation, experience and price.
Additionally, projects are often awarded on a bid basis, which tends to create a highly competitive
environment. We seek to differentiate ourselves from our competitors by delivering the highest-quality
services and equipment possible, coupled with superior execution and operating efficiency in a safe
working environment.

Cyclical Nature of Industry

We operate in a highly cyclical industry. The key factor driving demand for our services is the level
of drilling activity by E&P companies, which in turn depends largely on the current and anticipated
economics of new well completions. Global supply and demand for oil and the domestic supply and
demand for natural gas are critical in assessing industry outlook. Demand for oil and natural gas is
cyclical and subject to large, rapid fluctuations. E&P companies tend to increase capital expenditures in
response to increases in oil and natural gas prices, which generally results in greater revenues and
profits for oilfield service companies such as ours. Increased capital expenditures also ultimately lead to
greater production, which historically has resulted in increased inventories and reduced prices which in
turn tend to reduce demand for oilfield services. For these reasons, the results of our operations may
fluctuate from quarter to quarter and from year to year, and these fluctuations may distort comparisons
of results across periods.

Seasonality

Our results of operations have historically reflected seasonal tendencies relating to holiday seasons,
inclement weather and the conclusion of our customers’ annual drilling and completion capital
expenditure budgets. Our most notable declines occur in the first and fourth quarters of the calendar
year for the reasons described above. Additionally, some of the areas in which we have operations,
including the Denver-Julesburg Basin and the Bakken Shale, are adversely affected by seasonal weather
conditions, primarily in the winter and spring. During periods of heavy snow, ice, wind or rain, we may
be unable to move our equipment between locations, thereby reducing our ability to provide services
and generate revenues, or we could suffer weather-related damage to our facilities and equipment
resulting in delays in operations. The exploration activities of our customers may also be affected
during such periods of adverse weather conditions.

Segment Information

For additional information on our operations by segment, see Note 10, “Segment Reporting” to
our Predecessor’s historical combined consolidated financial statements as of and for the years ended
December 31, 2015 and 2016, and our Predecessor’s historical unaudited condensed combined
consolidated financial statements as of March 31, 2017 and for the three months ended March 31, 2016
and 2017, included elsewhere in this prospectus.
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Environmental and Occupational Safety and Health Matters

Our operations, which support the oil and natural gas exploration, development and production
activities pursued by our customers, are subject to stringent and comprehensive federal, regional, state
and local laws and regulations governing occupational safety and health, the discharge of materials into
the environment, solid and hazardous waste management, transportation and disposal, and
environmental protection. These laws and regulations may, among other things (i) limit or prohibit our
operations on certain lands lying within wilderness, wetlands and other protected areas; (ii) require
remedial measures to mitigate or clean-up pollution from former and ongoing operations; (iii) impose
restrictions on the types, quantities and concentrations of various substances that can be released into
the environment or injected in formations in connection with oil and natural gas drilling and
production activities; (iv) impose specific safety and health standards or criteria addressing worker
protection; and (v) impose substantial liabilities for pollution resulting from our operations. Numerous
governmental entities, including the EPA and analogous state agencies, have the power to enforce
compliance with these laws and regulations and the permits issued under them. 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; the issuance of orders enjoining performance of some or all of our operations in a particular
area; and governmental or private claims for personal injury or property or natural resource damages.

The trend in environmental regulation has been 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 business, liquidity position, financial condition, prospects 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. 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 and occupational safety
and health 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.

Worker Health and Safety

We are subject to the requirements of the federal Occupational Safety and Health Act (“OSHA”),
and comparable state statutes that regulate the protection of the health and safety of workers. 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. We believe that our operations are in
substantial compliance with OSHA requirements, including general industry standards, record keeping
requirements and monitoring of occupational exposure to regulated substances.

Radioactive Materials

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 United States Nuclear
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Regulatory Commission (“NRC”) and 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. Historically, our radioactive materials compliance costs have not
had a material adverse effect on our business, liquidity position, financial condition, prospects or results
of operations; however, there can be no assurance that such costs will not be material in the future.
The violation of these laws and regulations may result in the denial or revocation of permits, issuance
of corrective action orders, injunctions prohibiting some or all of our operations in a particular area,
and assessment of sanctions, including administrative, civil and criminal penalties.

Hazardous Substances and Wastes and Naturally Occurring Radioactive Materials

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, individual states can have delegated
authority to administer some or all of the provisions of RCRA, sometimes in conjunction with their
own, more stringent requirements. In the course of our operations, we generate industrial wastes, such
as paint wastes, waste solvents and waste oils that are regulated as hazardous wastes. Drilling fluids,
produced waters, and most of the other wastes associated with the exploration, development, and
production of oil or natural 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, or other state or federal laws. However, it is possible that certain oil and natural gas drilling
and production wastes now classified as non-hazardous could be classified as hazardous wastes in the
future. For example, the EPA is required by a consent decree to propose a rulemaking for revision of
certain Subtitle D criteria regulations pertaining to oil and natural gas wastes or sign a determination
that revision of the regulations is not necessary no later than March 15, 2019. If EPA proposes a
rulemaking for revised oil and natural 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
reclassification of drilling fluids, produced waters and related wastes as hazardous under RCRA could
result in an increase in our, as well as the oil and natural gas exploration and production industry’s,
costs to manage and dispose of generated wastes, which could have a material adverse effect on our
business, liquidity position, financial condition, prospects and results of operations. Additionally, other
wastes handled at exploration and production sites or generated in the course of providing well services
may not fall within this exclusion.

Naturally Occurring Radioactive Materials (“NORM”) may contaminate extraction and processing
equipment used in the oil and natural gas industry. The waste resulting from such contamination is
regulated by federal and state laws. Standards have been developed for: worker protection; treatment,
storage, and disposal of NORM and NORM waste; management of NORM-contaminated waste piles,
containers and tanks; and limitations on the relinquishment of NORM contaminated land for
unrestricted use under RCRA and state laws. We may incur significant costs or liabilities associated
with elevated levels of NORM.

The Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), and
comparable state laws impose strict, joint and several liability for environmental contamination and
damages to natural resources without regard to fault or the legality of the original conduct on certain
classes of persons. These persons include owners and operators of real property impacted by a release
of hazardous substances and any company that transported, disposed of, or arranged for the transport
or disposal of hazardous substances to or at the site. Under CERCLA, such persons may be liable for,
among other things, the costs of remediating the hazardous substances that have been released into the
environment, for damages to natural resources, and for the costs of certain health studies. In addition,
where contamination may be present, it is not uncommon for the neighboring landowners and other
third parties to file claims for personal injury, property damage and recovery of response costs.
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Water Discharges and Discharges into Belowground Formations

The Federal Water Pollution Control Act, also known as the Clean Water Act (“CWA”), 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 United
States. 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 CWA 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 CWA and analogous state laws
require individual permits or coverage under general permits for discharges of storm water runoff from
certain types of facilities. The CWA also prohibits the discharge of dredge and fill material in regulated
waters, including wetlands, unless authorized by permit. The CWA and analogous state laws also may
impose substantial civil and criminal penalties for non-compliance including spills and other
non-authorized discharges.

The Oil Pollution Act of 1990 (“OPA”) sets minimum standards for prevention, containment and
cleanup of oil spills. The OPA applies to vessels, offshore facilities, and onshore facilities, including
exploration and production facilities that may affect waters of the United States. Under the 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
United States.

Our oil and natural gas producing 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. 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. States may, from time to time, develop and
implement plans directing certain wells where seismic incidents have occurred to restrict or suspend
disposal well operations. In addition, ongoing lawsuits allege 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 on our business, liquidity position, financial
condition, prospects and results of operations.
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Air Emissions

Some of our operations also result in emissions of regulated air pollutants. The federal Clean Air
Act (“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 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 customers could
be required to shut down or retrofit existing equipment, leading to additional capital or operating
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, the EPA
issued final CAA regulations in 2012 that include NSPS standards for completions of hydraulically
fractured natural gas wells, compressors, controllers, dehydrators, storage tanks, natural gas processing
plants and certain other equipment. In June 2016, the EPA published final rules establishing new
emissions standards for methane and additional standards for VOCs from certain new, modified and
reconstructed equipment and processes in the oil and natural gas source category, including production,
processing, transmission and storage activities, and is formally seeking additional information from oil
and natural gas producing companies as necessary to eventually expand these final rules to include
existing equipment and processes. In April 2017, the EPA announced that it will initiate reconsideration
proceedings to potentially revise or rescind portions of the rule. In addition, the EPA has issued a stay
of the June 3, 2017 compliance date applicable to fugitive emissions monitoring requirements for
90 days.

In addition, some of our customers operate on federal or tribal lands, and are thus subject to
additional requirements, including those impose by tribal authorities and the BLM. For example, in
June 2016, the EPA issued an FIP to implement the Federal Minor New Source Review Program on
tribal lands for oil and gas production. The FIP creates a permit-by-rule process for minor sources that
also incorporates emission limits and other requirements under various federal air quality standards,
applying them to a range of equipment and processes used in oil and gas production. The FIP does not
apply in areas of ozone non-attainment. As a result, the EPA may impose area-specific regulations in
certain areas identified as tribal lands that may require additional emissions controls on existing
equipment. Such requirements will likely result in increased operating and compliance costs for our
customers in these regions.

In November 2016, the BLM finalized a rule regulating the venting and flaring of natural gas, leak
detection, air emissions from equipment, well maintenance and unloading, drilling and completions and
royalties potentially owed for loss of such emissions from oil and natural gas facilities producing on
federal and tribal leases. The final rule became effective in January 2017 and is the subject of pending
litigation filed by oil and natural gas trade associations and certain states seeking to modify or overturn
the rule. In addition, in a March 28, 2017 executive order, President Trump directed the Secretary of
the Interior to review these and several other BLM rules related to oil and gas operations and, if
appropriate, to suspend, revise, or rescind the rules. The executive order also directs all executive
agencies more broadly to review existing regulations that potentially burden the development or use of
domestically produced energy resources.

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
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customers. Moreover, our business could be materially affected if these or other similar requirements
increase the cost of doing business for us and our customers, or 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

In the United States, domestic efforts to curb GHG emissions continue be led by the EPAs GHG
regulations as well as state and regional efforts aimed at tracking and/or reducing GHG emissions by
means of cap and trade programs. In addition, 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 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 United States
on an annual basis, 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.

In December 2015, the United States joined the international community at the 21st Conference of
the Parties of the United Nations Framework Convention on Climate Change in Paris, France that
requires 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.
The Paris Agreement entered into force in November 2016. Although this agreement does not create
any binding obligations for nations to limit their GHG emissions, it does include pledges to voluntarily
limit or reduce future emissions. In June 2017, President Trump stated that the United States would
withdraw from the Paris Agreement, but may enter into a future international agreement related to
GHGs. Substantial limitations on GHG emissions could adversely affect demand for the oil and natural
gas our 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 business, liquidity
position, financial condition, prospects and results of operations.

Finally, 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.

Hydraulic Fracturing

Our customers are reliant on hydraulic fracturing services in connection with their production of
oil and natural gas. Hydraulic fracturing stimulates production of oil and/or natural gas from dense
subsurface rock formations by injecting water, sand and chemicals 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, but the EPA
has asserted federal regulatory authority pursuant to the Safe Drinking Water Act over certain
hydraulic fracturing activities involving the use of diesel fuel and issued permitting guidance in
February 2014 that applies to such activities. The EPA also finalized rules in June 2016 that prohibit
the discharge of wastewater from hydraulic fracturing operations to publicly owned wastewater
treatment plants. In addition, the EPA released its final report on the potential impacts of hydraulic
fracturing on drinking water resources in December 2016. 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:
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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.

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. The BLM finalized a rule in March 2015 establishing
standards for 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.
That decision was appealed by the federal government but, in March 2017, the BLM asked the U.S.
Court of Appeals for the Tenth Circuit to stay the proceeding while the agency considers repealing the
rule. President Trump’s March 28, 2017 executive order also directs the Secretary of the Interior to
review the rule and, if appropriate, to suspend, revise or rescind the rule.

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 2015.
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 exploration and production 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.

Historically, our environmental compliance costs have not had a material adverse on our business,
liquidity position, financial condition, prospects and results of operations; however, there can be no
assurance that such costs will not be material in the future. It is possible 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.

State and Local Regulation

Our operations, and the operations of our customers, are subject to a variety of state and local
environmental review and permitting requirements. Some states have state laws similar to major federal
environmental laws and thus our operations are also subject to state requirements that may be more
stringent than those imposed under federal law. Our operations may require state-law based permits in
addition to federal permits, requiring state agencies to consider a range of issues, many the same as
federal agencies, including, among other things, a project’s impact on wildlife and their habitats,
historic and archaeological sites, aesthetics, agricultural operations, and scenic areas. Texas has specific
permitting and review processes for oilfield service operations, and state agencies may impose different
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or additional monitoring or mitigation requirements than federal agencies. The development of new
sites and our existing operations also are subject to a variety of local environmental and regulatory
requirements, including land use, zoning, building, and transportation requirements.

Motor Carrier Operations

We operate as a motor carrier and therefore are subject to regulation by the DOT and various
state agencies. These regulatory authorities exercise broad powers, governing activities such as the
authorization to engage in motor carrier operations; regulatory safety; hazardous materials labeling,
placarding and marking; financial reporting; and certain mergers, consolidations and acquisitions. There
are additional regulations specifically relating to the trucking industry, including testing and weight and
dimension specifications of equipment, drug testing of drivers and product handling requirements. The
trucking industry is subject to possible regulatory and legislative changes that may affect the economics
of the industry 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 in any specific period and requiring onboard black
box recorder devices or limits on vehicle weight and size.

Interstate motor carrier operations are subject to safety requirements prescribed by DOT.
Intrastate motor carrier operations are subject to safety regulations that often mirror federal
regulations. Such matters as weight and dimension of equipment are also subject to federal and state
regulations. DOT regulations also mandate drug testing of drivers. 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
drivers. We cannot predict whether, or in what form, any increase in such taxes applicable to us will be
enacted.

Intellectual Property

We believe our trademarks and other protections for our proprietary technologies are adequate for
the conduct 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.

Risk Management and Insurance

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 drilling, completion
or fracturing fluids or hazardous materials into the environment. These conditions can cause:

e disruption or suspension of operations;

* substantial repair or replacement 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; and

¢ substantial revenue loss.
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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.

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 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 typically enter into MSAs with our customers. Our MSAs delineate our and our customers’
respective indemnification obligations with respect to the services we provide. Generally, under our
MSAs, we assume responsibility for pollution or contamination originating above the surface from our
equipment or handling. However, our customers assume responsibility for all other pollution or
contamination that may occur during operations, including that which may result from seepage or any
other uncontrolled flow of drilling fluids. The assumed responsibilities include the control, removal and
clean-up of any pollution or contamination. In such cases, we may be exposed to additional liability if
we are negligent or commit willful acts causing the pollution or contamination. Generally, our
customers also agree to indemnify us against claims arising from their employees’ personal injury or
death, in the case of our operations, to the extent that their employees are injured by such operations,
unless the loss is a result of 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 resulting from the gross negligence or willful misconduct of our customer. The same principles
apply to mutual indemnification for loss or destruction of customer-owned property or equipment,
except such indemnification is not limited by negligence or misconduct. Losses due to catastrophic
events, such as blowouts, are generally the responsibility of the customer. However, despite this general
allocation of risk, we may be unsuccessful in enforcing contractual terms, incur an unforeseen liability
that is not addressed by the scope of the contractual provisions or be required to enter into an MSA
with terms that vary from our standard allocations of risk, as described above. Consequently, we may
incur substantial losses that could materially and adversely affect our financial condition and results of
operations.

Legal Proceedings

We are not currently a party to any legal proceedings that, if determined adversely against us,
individually or in the aggregate, would have a material adverse effect on our business, liquidity position,
financial condition, prospects or results of operations. We are, however, named defendants in certain
lawsuits, investigations and claims arising in the ordinary course of conducting our business, including
certain environmental claims and employee-related matters, and we expect that we will be named
defendants in similar lawsuits, investigations and claims in the future. While the outcome of these
lawsuits, investigations and claims cannot be predicted with certainty, we do not expect these matters to
have a material adverse impact on our business, results of operations, cash flows or financial condition.

Employees

As of March 31, 2017, we had approximately 663 employees and no unionized labor. We intend to
extend conditional offers of employment to substantially all of ESCO’s 291 employees for a period of
at least one year following the consummation of the ESCO Acquisition. We hire independent
contractors on an as-needed basis. We believe we have satisfactory relations with our employees.
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INDUSTRY

Unless otherwise indicated, the market data and certain other statistical information set forth in this
“Industry” section is based on independent industry publications, government publications and other
published sources, including data from Coras, Spears, Qittitut and Drillinginfo. Some data are also based
on our good faith estimates. Although we believe these third-party sources are reliable as of their respective
dates, neither we nor the underwriters have independently verified the accuracy or completeness of this
information. 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 entitled “Risk Factors.” These and other factors
could cause results to differ materially from those expressed in these publications.

Overview

We operate our business within the oilfield services industry. Demand for oilfield services is
primarily driven by the level of drilling, completion and production activity by E&P companies, which,
in turn, depends largely on the current and anticipated profitability of developing oil and natural gas
reserves. Over the past decade, the increased development of unconventional oil and natural gas
reserves in North America has resulted in a significant growth in oil and natural gas production.
However, beginning in the second half of 2014, oil and natural gas prices began to decline after the
posted WTI price of oil reached a peak of $107.26 per Bbl in June 2014 and the posted Henry Hub
price of natural gas reached a peak of $6.15 per MMBtu in February 2014. Significant declines in oil
and natural gas prices continued through 2015 and parts of 2016, driving a reduction in the drilling,
completion and production activities of the majority of E&P companies and, as a result, a reduction in
the demand for oilfield services, leading to a decline in utilization across the industry.

Reduced drilling and completion spending during 2015 and 2016 has resulted in a decline in the
production of oil and natural gas in North America. Furthermore, an agreement in late 2016 by
members of OPEC to reduce production, and thereby limit supply, has provided additional support for
recent increases in oil and natural gas prices. For example, WTI benchmark oil prices have recovered
by approximately 76% from a low of $26.21 per Bbl in February 2016 to $46.02 per Bbl at the end of
June 2017. Henry Hub natural gas prices have increased by approximately 82% from a low of $1.64 per
MMBtu in March 2016 to $2.98 per MMBtu at the end of May 2017.

In response to the improved expected financial returns generated by these recent increases in oil
and natural gas prices, E&P companies have generally increased their capital budgets thus far in 2017
as compared to 2016. Accordingly, the onshore U.S. drilling rig count has recovered by approximately
135% from a low of 404 rigs in May 2016 to 950 rigs in July 2017. Further, during the same time
period, the number of drilling rigs drilling horizontal wells has risen from 314 to 803 and the number
of drilling rigs targeting oil production has increased from 318 to 764. In addition, the number of active
well service rigs in the United States has increased from 989 in May 2016 to 1,219 in March 2017. We
expect to see continued increases in activity and pricing for oilfield services if commodity prices remain
near current levels or rise further.

Our Segments

Within the broader oilfield services industry, we conduct our operations through two segments:
Well Services and Processing Solutions. As part of the oilfield services industry, our Well Services and
Processing Solutions segments are generally influenced by the macroeconomic trends identified above
under “—Overview.” For example, as illustrated in the chart below, the U.S. onshore well services
market has seen increased activity in recent years that largely coincides with increased drilling and
completion spending by U.S. onshore E&P companies.
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In addition to such macroeconomic trends, however, our Well Services and Processing Solutions
segments are impacted by a number of specific secular industry and market trends, as set forth in
greater detail below.

Well Services

Historically, the market for well services in the United States has been driven by well maintenance
and workover operations on conventional wells, the majority of which are vertical. However, Coras
estimates that more than 100,000 new horizontal shale wells have been brought online over the last
decade, driven by a structural shift towards unconventional oil and natural gas development. Further,
according to Spears, a total of approximately 90,700 horizontal wells are expected to be drilled in the
United States from 2017 to 2021.

Demand for our high-spec well service rigs and associated services is driven largely by the
complexity of horizontal well completion and production operations, which has increased in recent
years for a significant number of E&P companies, including many of our customers. Specifically, we
believe that the following fundamental trends will continue to benefit us:

* Increasing complexity of well completion operations, including longer laterals and a greater
number of frac stages per well;

* Increasing percentage of rigs that are drilling horizontal wells;
* Increasing percentage of total production attributable to older horizontal wells;

* Shift towards liquids-rich development that is reliant on artificial lift technologies and associated
well maintenance and workover operations;

* Sizable inventory of DUC wells requiring completion; and

* Increasing customer focus on well-capitalized, safe and efficient service providers that can meet
or exceed their health, safety and environmental requirements.

In the near to medium-term, we expect that the relatively large current inventory of DUC wells
across major U.S. shale plays will provide an incremental demand catalyst for our completion-oriented
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well services. According to the U.S. Energy Information Administration, the number of DUC wells in
the major U.S. shale plays increased from 3,687 in December 2013 to 5,900 in May 2017. Completion
of DUC wells should provide an incremental demand driver until the overall level of the DUC
inventory decreases to normalized levels, which Spears estimates as 1,500 to 2,500 DUC wells.

Going forward, we expect that unconventional, long-lateral horizontal wells will drive the demand
for our high-spec well service rigs for both the completion of new wells and for maintenance and
workover operations to sustain production on the growing inventory of horizontal unconventional wells.
According to data from the Energy Information Administration and Drillinginfo, the contribution of
horizontal wells to total onshore U.S. crude oil production has increased rapidly over the last five years,
representing approximately 66% of such production from the lower 48 states in 2016 as compared to
approximately 39% in 2012. Further, the contribution to total onshore U.S. crude oil production of
horizontal wells completed more than three years ago, which are typically the most likely to require
workover and maintenance services, represented approximately 16% of such production in the lower 48
states in 2016, or approximately four times greater than that in 2012. Furthermore, the majority of wells
being completed today are horizontal and are expected to require workover and well maintenance to
sustain production as they age.
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Due to the fundamental trends identified above, we expect that the growth in demand for our
high-spec well service rigs and related services will significantly outpace the growth in drilling rig count
in the U.S. oil and natural gas industry.

We believe that the shift by U.S. E&P operators in recent years towards horizontal wells to
develop unconventional oil and natural gas resources has resulted in a structural shift favoring
high-spec well service rigs over existing low-spec well service rigs. For example, as illustrated in the
chart below, the relative demand for high-spec workover rigs has increased significantly in recent years,
with the majority of estimated workover rig demand for 2016 attributable to high-spec rigs.
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Estimated Workover Rig Demand by Specificiation
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Considering the market dynamics described above, we believe pricing for our services will be
further enhanced as a result of the following supply factors:

* Limited existing base of high-specification well service rigs;

* Aging of existing well services equipment given the limited investment since the industry
downturn in late 2014;

* Limited number of manufacturers capable of building high-specification well service rigs; and

* Lesser reliability of alternative techniques, including coiled tubing, for high-complexity well
completions.

According to Coras, the vast majority of total available (including active, idle and stacked) well
service rigs in the United States remain poorly suited for unconventional, long-lateral horizontal well
applications. Coras classifies well service rigs with capacities of 450 HP or more and mast heights of
102 feet or higher as high-spec well service rigs that are ideally suited to service unconventional,
long-lateral horizontal wells. Coras reports that the U.S. oil and natural gas industry is expected to
require 1,000 to 1,500 of such ideally suited high-spec well service rigs over the next three years, as
compared to an estimated total industry fleet of 770 as of February 28, 2017.

Moreover, alternative techniques for well completion, such as the deployment of coiled tubing
units for drill-out operations, have increasingly become less common as wellbore lateral lengths have
continued to increase beyond the point where coiled tubing can reliably be deployed for well
completion. Based on discussions with our E&P customers, we believe that coiled tubing units generally
begin to decrease in effectiveness at lateral lengths in excess of 8,000 feet. Spears estimates that in
2016, wells with lateral lengths in excess of 8,000 feet accounted for approximately 98% of the
horizontal wells drilled in the Bakken Shale, approximately 50% of the horizontal wells drilled in the
Permian Basin and approximately 42% of the horizontal wells drilled in the Rocky Mountains region,
including the Denver-Julesburg Basin. Increased lateral lengths in these and other basins are generally
prompting operators to shift from using coiled tubing units to more reliable high-spec well service rigs.
For example, according to Qittitut, approximately 45% of horizontal well completion drill-outs in 2016
were completed with well service rigs, as compared to approximately 25% in 2012.

117



Further, we believe that the U.S. well service market has recently become, and currently remains,
very fragmented. A number of the large well service companies have high levels of total debt or have
recently emerged from bankruptcy during which they significantly reduced their capital and
maintenance expenditures in favor of restructuring operations to fulfill credit obligations. We believe
that smaller well service providers, on the other hand, are often unable to satisfactorily meet the
expectations of E&P companies due to a combination of low-spec well service rig fleets, inconsistent
service quality and health, safety and environmental concerns. In addition, the number of companies
capable of manufacturing high-spec well services rigs is limited, with each new-build rig requiring
approximately three months for fabrication and delivery. Accordingly, we believe that we hold key
competitive advantages required to benefit from the expected demand and supply trends favoring
high-spec well service rigs and associated services.

Processing Solutions

E&P companies have increasingly focused on exploiting unconventional resource plays in the
onshore United States, many of which had no significant oil or natural gas production until
unconventional horizontal drilling and completion technologies were developed over the course of the
last decade. In many unconventional resource plays, the number of new wells coming online, and the
associated increase in demand for equipment and services capable of processing, transporting and
storing oil, natural gas and NGLs, has outpaced the expansion of traditional, permanent midstream
infrastructure.

Consequently, there has been increased demand for interim processing equipment and services
required to provide “first mile” solutions to link production to various midstream markets as well as to
provide fuel at the wellsite. Furthermore, unconventional resource development has also resulted in an
increase in regulations aimed at limiting hazardous emissions from flaring at the wellsite. According to
research published in December 2015, the National Oceanic and Atmospheric Administration estimates
that total flared gas volumes have represented a meaningful portion of total natural gas production in
recent years, as evidenced by estimated volumes of approximately 143 billion cubic meters in 2012, or
approximately 3.5% of global natural gas production during that time. Accordingly, the demand for
processing solutions, which enable customers to meet pipeline specifications, extract higher value NGLs,
provide fuel gas for wellsites and facilities and reduce emissions at the flare tip, has increased. In
addition, we believe there is a limited supply of modular processing equipment capable of operating in
harsh environments common to remote unconventional production sites. Furthermore, we believe that
the majority of these providers offer limited field services to support equipment following initial
deployment. As a result, we expect these supply trends to further benefit our processing solutions
segment in the future.
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MANAGEMENT
Directors and Executive Officers
Set forth below are the name, age, position and description of the business experience of our
executive officers and directors.
Directors and Executive Officers

Set forth below are the name, age, position and description of the business experience of our
executive officers and directors.

Name Age Position with Ranger Inc.

Darron M. Anderson .... 48 President, Chief Executive Officer and Director
Robert S. Shaw Jr. . ... .. 54  Chief Financial Officer

J. Matt Hooker ........ 54  Chief Operating Officer

Lance Perryman . ....... 51 Executive Vice President—Processing Solutions
Merrill A. “Pete” Miller .. 66 Chairman of the Board

Brett Agee . ........... 43 Director

Richard Agee . . ... ... .. 74  Director

William M. Austin . ..... 71  Director

Charles S. Leykum . .. ... 39 Director

Vivek Raj............. 33 Director

Krishna Shivram . .. ... .. 54  Director

Darron M. Anderson—President, Chief Executive Officer and Director. Darron M. Anderson has
served as our President and Chief Executive Officer and as a member of our board of directors since
March 2017. Mr. Anderson served as President and Chief Executive Officer of Express Energy Services
from 2008 to August 2015. Express Energy Services filed for reorganization under Chapter 11 of the
United States Bankruptcy Code in October 2009, from which it emerged in December 20009.
Subsequent to his time as President and Chief Executive Officer of Express Energy Services,

Mr. Anderson evaluated potential opportunities from September 2015 to March 2016, and consulted
for Littlejohn & Co., LLC from April 2016 to February 2017, and for CSL during February 2017, prior
to joining us in March 2017. Mr. Anderson began his career in the oil and natural gas industry as a
Drilling Engineer for Chevron USA in 1991 and has subsequently held positions of increasing
responsibility in the oil and natural gas and oilfield services industries. Mr. Anderson holds a Bachelor
of Science in Petroleum Engineering from the University of Texas at Austin. We believe that

Mr. Anderson’s leadership, management experience and experience with oilfield services companies
bring valuable experience to our board of directors.

Robert S. Shaw Jr—Chief Financial Officer. Robert S. Shaw Jr. has served as our Chief Financial
Officer since April 2017. Mr. Shaw served as Chief Financial Officer of Enerkem Inc. from August
2015 to December 2016, subsequent to which he evaluated potential opportunities prior to joining us in
April 2017. From June to July 2015, he worked as a consultant for Enerkem Inc. Mr. Shaw served as
Chief Financial Officer of Southwest Oilfield Products from January 2013 to May 2015. From February
2012 to December 2012, he pursued personal interests. Previously, Mr. Shaw worked at
Transocean Ltd., where he held various positions, including Vice President, Treasurer, Vice President,
Controller and Principal Accounting Officer. Prior to joining Transocean Ltd., Mr. Shaw served at Air
Liquide SA as Head of Corporate Finance and Treasury as well as Head of Investor Relations. Earlier
in his career, Rob held senior level financial positions at Alstom SA, The Walt Disney Company and
EuroDisney. Mr. Shaw has a Master of Business Administration from the Wharton School, University
of Pennsylvania and a Bachelor of Arts from Northwestern University.
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J. Matt Hooker. J. Matt Hooker has served as our Chief Operating Officer since May 2017.
Mr. Hooker served as the Senior Vice President of Business Development of Express Energy Services
from July 2015 until January 2017, and Senior Vice President of Drilling Services from January 2012 to
July 2015. Mr. Hooker evaluated potential opportunities from January 2017 until joining us in May
2017. Previously, Mr. Hooker worked at Latshaw Drilling as Vice President of Operations. Prior to
that, he served as the North American Regional/Country Manager for Saxon Drilling LP. Mr. Hooker
began his career at Nabors Well Services LTD, where he held various positions culminating as Vice
President of US Operations.

Lance Perryman—Executive Vice President—Processing Solutions. Lance Perryman has served as our
Executive Vice President—Processing Solutions since March 2017, and as the President and Chief
Executive Officer of Torrent Services since July 2012. Prior to founding Torrent Services, Mr. Perryman
served as the Vice President of Sales and Marketing for Zephyr Gas Services, LLC from August 2007
to March 2011, subsequent to which he evaluated potential opportunities prior to forming Torrent.

Mr. Perryman has 28 years of broad leadership experience within the oilfield services sector, and a long
and successful tenure in the oil and natural gas industry.

Merrill A. “Pete” Miller, Jr—Chairman of the Board. Pete Miller has served as the chairman of our
board of directors since March 2017. Mr. Miller has been the executive chairman of NOW Inc. (NYSE:
DNOW), a spinoff of the distribution business of NOV (NYSE: NOV), and supplier of oilfield services
and equipment to the oil and gas industry, since 2014. Prior to assuming this role, Mr. Miller served as
president and chief executive officer of NOV from 2001 to 2014, and as chairman of the board of
directors from 2002 to 2014. Mr. Miller’s work history includes broad experience in the oil service and
drilling contractor industries including 15 years at Helmerich & Payne, where he held various positions
culminating as vice president, US operations. Mr. Miller has served as a director of Chesapeake Energy
Corporation (NYSE: CHK) since 2007, chairman of Transocean Ltd. (NYSE: RIG) since 2015, and was
vice chairman of Transocean from 2014 to 2015. Mr. Miller also serves on the board of directors of the
Offshore Energy Center, Petroleum Equipment Suppliers Association and Spindletop International, and
is a member of the National Petroleum Council. He graduated from the United States Military
Academy, West Point, New York in 1972 and, upon graduation, served five years in the United States
Army. Mr. Miller received a Master of Business Administration from Harvard Business School in 1980.
We believe Mr. Miller’s more than 30 years of management and executive experience in the energy
industry and service in multiple leadership positions for NOV, Chesapeake, NOW, Transocean and
other companies qualifies him to serve on our board of directors.

Brett Agee—Director. Brett Agee has served as a member of our board of directors since February
2017, as the President and Chief Executive Officer of Bayou Holdings since June 2011 and as the Chief
Executive Officer of Ranger Services from October 2016 to February 2017. Prior to joining us,

Mr. Agee served as the Chief Executive Officer of Bayou Well Services, LLC from its founding in 2009
until our acquisition thereof in October 2016. Mr. Agee holds a Bachelor of Science in Geography
from Texas A&M University’s College of Geosciences. Mr. Agee is the son of Richard Agee, a member
of our board of directors. We believe that Mr. Agee’s extensive experience in the energy industry and
with Bayou, as well as his substantial business, leadership and management experience, brings
important and valuable skills to our board of directors. Pursuant to the stockholders’ agreement we
intend to enter into in connection with the consummation of this offering, Mr. Agee will have certain
rights, which will be subject to certain exceptions, to remain a member of our board of directors for so
long as CSL beneficially owns at least 50% of our common stock. See “Certain Relationships and
Related Party Transactions—Stockholders’ Agreement.”

Richard Agee—Director. Richard Agee has served as a member of our board of directors since
March 2017. Mr. Agee founded Wapiti Energy, LLC, a privately held oil and natural gas company
focused on strategic exploration throughout the United States, in 2000, and has served as the Chairman
of its board of directors since its founding in 2000, and served as the Chairman of the board of
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directors of Bayou until our acquisition thereof in October 2016. Mr. Agee holds both Bachelor of
Science and Master of Science degrees in Petroleum Engineering from the University of Wyoming.

Mr. Agee was also a Sloan Fellow at the Massachusetts Institute of Technology, from which he received
his Master of Science. Mr. Agee is the father of Brett Agee, a member of our board of directors. We
believe that Mr. Agee’s extensive experience serving as an officer and director for several energy
companies brings important and valuable skills to our board of directors. Pursuant to the stockholders’
agreement we intend to enter into in connection with the consummation of this offering, Mr. Agee will
have certain rights, which will be subject to certain exceptions, to remain a member of our board of
directors for so long as CSL beneficially owns at least 50% of our common stock. See “Certain
Relationships and Related Party Transactions—Stockholders’ Agreement.”

William M. Austin—Director. William M. Austin has served as a member of our board of directors
since May 2017, as a member of Torrent Services’ board of directors since May 2015 and as a member
of Ranger Services’ board of directors from its founding in 2014 until October 2016, subsequent to
which he served as an advisor to Ranger Services’ board of directors until May 2017. Mr. Austin has
served as President and consultant with Austin Lee Ventures LTD, a Houston, Texas-based investment
company, since April 2010, and currently serves as a member of the board of directors of Nuverra
Environmental Solutions, Inc. (OTCQB: NESC). He is a former member of the board of directors of
Express Energy LLP, a Houston, Texas-based oilfield services company, which was sold in November
2014. Mr. Austin served as Executive Vice President and Chief Financial Officer of Exterran Holdings
from December 2011 until April 2014, and he also served as Senior Vice President and Director of
Exterran GP, LLC from April 2012 until April 2014. Mr. Austin holds a Bachelor of Science degree in
electrical engineering from Brown University, a Master of Science degree from Stevens Institute of
Technology and a Master of Business Administration from Columbia University. We believe that
Mr. Austin’s over 35 years of experience across varying industries and history of board service bring
important and valuable skills to our board of directors.

Charles S. Leykum—Director. Charles S. Leykum has served as a member of our board of
directors since March 2017 and as a member of Ranger Services’ board of directors since its founding
in 2014. Mr. Leykum founded CSL, an energy services-focused private equity firm in 2008. Prior to
founding CSL, Mr. Leykum was a Portfolio Manager at Soros Fund Management LLC. Before his time
at Soros, he worked in the Principal Investment Area and the Investment Banking Division of
Goldman, Sachs & Co. Mr. Leykum graduated with a Bachelor of Arts in Economics from Columbia
University and a Master of Business Administration from Harvard Business School. We believe that
Mr. Leykum’s extensive experience investing in the energy industry and serving as a director for several
energy companies brings important and valuable skills to our board of directors.

Vivek Raj—Director. Vivek Raj has served as a member of our board of directors since March
2017 and as a member of Ranger Services’ board of directors since its founding in 2014. Mr. Raj is a
Managing Director at CSL and has been working there since 2011. Prior to that, Mr. Raj worked in
various engineering positions at Schlumberger Ltd. Mr. Raj also served as a Director of Niko
Resources Ltd. from September 2014 to March 2016. Mr. Raj holds a Bachelor of Technology from the
Indian Institute of Technology and a Master of Business Administration from Harvard Business School.
We believe that Mr. Raj’s extensive experience investing in the energy industry and serving as a director
for several energy companies brings important and valuable skills to our board of directors.

Krishna Shivram—Director. Krishna Shivram has served as a member of our board of directors
since May 2017. Mr. Shivram served as the Executive Vice President and Chief Financial Officer of
Weatherford International plc from November 2013 to November 2016, and as interim Chief Executive
Officer of Weatherford International plc from November 2016 to March 2017, subsequent to which he
evaluated potential opportunities prior to joining us. Immediately prior to joining Weatherford,

Mr. Shivram served as Vice President and Treasurer of Schlumberger Ltd. since January 2011. Prior to
his serving as Vice President and Treasurer, Mr. Shivram held a number of senior management
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positions at Schlumberger, including Controller—Drilling Group from May 2010 to January 2011,
Manager—Mergers and Acquisitions from May 2009 to April 2010 and Controller—Oilfield Services
from August 2006 to April 2009. Mr. Shivram is a Chartered Accountant and we believe that his
experience in financial accounting, income taxes and treasury operations, along with a strong
background in corporate finance and mergers and acquisitions, bring important and valuable skills to
our board of directors.

Status as a Controlled Company

Because CSL, through its interests in the Existing Owners, CSL Opportunities II, CSL Holdings II
and CSL Master Fund will initially hold approximately 60.4% of the voting power of our capital stock
following the completion of this offering, we expect to be a controlled company as of the completion of
the offering under Sarbanes-Oxley and NYSE corporate governance standards. A controlled company
does not need its board of directors to have a majority of independent directors or to form
independent compensation and nominating and governance committees. 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 Class A 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.

If at any time we cease to be a controlled company, we will take all action necessary to comply
with Sarbanes-Oxley and 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.

Initially, our board of directors will consist of a single class of directors each serving one-year
terms. After CSL and its affiliates no longer collectively hold more than 50% of the voting power of
our common stock, 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 eight members. 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 committees of the board to fulfill their duties.

Further, in connection with the consummation of this offering, we will enter into a stockholders’
agreement with the Existing Owners and the Bridge Loan Lenders. Among other things, the
stockholders’ agreement is expected to provide CSL and Bayou Holdings with the right to designate a
certain number of nominees to our board of directors for so long as CSL beneficially owns at least
10% of our common stock (or, in the case of Bayou Holdings, for so long as CSL beneficially owns at
least 50% of our common stock). See “Certain Relationships and Related Party Transactions—
Stockholders’ Agreement.”

Director Independence

The board of directors is in the process of reviewing the independence of our directors using the
independence standards of the NYSE and the SEC. Currently, we anticipate that our board of directors
will determine that Messrs. Miller, Austin and Shivram are independent within the meaning of NYSE
listing standards currently in effect and within the meaning of 10A-3 of the Exchange Act.
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Committees of the Board of Directors
Audit Committee

We will establish an audit committee prior to the completion of this offering. Rules implemented
by the NYSE and the SEC require us to have an audit committee comprised of at least three directors
who meet the independence and experience standards established by the NYSE and the Exchange Act,
subject to transitional relief during the one-year period following the completion of this offering. Our
audit committee will initially consist of Messrs. Miller, Austin and Shivram, who are independent under
the rules of the SEC. As required by the rules of the SEC and listing standards of the NYSE, the audit
committee will consist solely of independent directors. SEC rules also require that a public company
disclose whether or not its audit committee has an “audit committee financial expert” as a member. An
“audit committee financial expert” is defined as a person who, based on his or her expertise, possesses
the attributes outlined in such rules. We anticipate that each of Messrs. Miller, Austin and Shivram will
satisfy the definition of “audit committee financial expert.”

This committee will oversee, review, act on and report on various auditing and accounting matters
to our board of directors, including: the selection of our independent accountants, the scope of our
annual audits, fees to be paid to the independent accountants, the performance of our independent
accountants and our accounting practices. In addition, the audit committee will oversee our compliance
programs relating to legal and regulatory requirements. 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 the
NYSE or market standards.

Compensation Committee

Because we will be a “controlled company” as of the closing of this offering within the meaning of
NYSE corporate governance standards, we will not be required to, and do not currently expect to, have
a compensation committee as of the closing of this offering.

If and when we are no longer a “controlled company” within the meaning of NYSE corporate
governance standards, we will be required to establish a compensation committee. We anticipate that
such a compensation committee would consist of three directors who will be “independent” under the
rules of the SEC and the NYSE. This committee would establish salaries, incentives and other forms of
compensation for officers and other employees. Any compensation committee would also administer
our incentive compensation and benefit plans. Upon formation of a compensation committee, we would
expect to adopt a compensation committee charter defining the committee’s primary duties in a manner
consistent with the rules of the SEC and the NYSE or market standards.

Nominating and Corporate Governance Committee

Because we will be a “controlled company” as of the closing of this offering within the meaning of
NYSE corporate governance standards, we will not be required to, and do not currently expect to, have
a nominating and corporate governance committee.

If and when we are no longer a “controlled company” within the meaning of NYSE corporate
governance standards, we will be required to establish a nominating and corporate governance
committee. We anticipate that such a nominating and corporate governance committee would consist of
three directors who will be “independent” under the rules of the SEC and the NYSE. This committee
would identify, evaluate and recommend qualified nominees to serve on our board of directors, develop
and oversee our internal corporate governance processes and maintain a management succession plan.
Upon formation of a nominating and corporate governance committee, we would expect to adopt a
nominating and corporate governance committee charter defining the committee’s primary duties in a
manner consistent with the rules of the SEC and the NYSE or market standards.

Code of Conduct

Prior to the completion of this offering, our board of directors will adopt a code of conduct
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 be promptly disclosed as required by applicable U.S. federal securities
laws and the corporate governance rules of the NYSE.
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EXECUTIVE COMPENSATION

Ranger Energy Services, Inc., the issuer of Class A common stock in this offering, was
incorporated in February 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 or paid to employees for services provided to Ranger Services and Torrent
Services, the Predecessor Companies. The compensation disclosures below include the information
required to be disclosed by emerging growth companies.

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

Name Current Principal Position (Principal Position for 2016)

Brett Agee . ...... ... ... Director (Former Chief Executive Officer of
Ranger Services)

Scott A. Milliren. . . ............. .. ....... Former Chief Executive Officer of Ranger
Services

Lance Perryman .. ......... ... ... ...... Executive Vice President—Processing Solutions
(Former Chief Executive Officer of Torrent
Services)

Dennis Douglas .. ....................... Former Chief Operating Officer of Ranger
Services

Jason Podraza ............ ... ... .. ... .... Former Chief Financial Officer of Ranger Services

Mr. Agee served as the Chief Executive Officer of Ranger Services from October 2016 to February
2017 and began serving as a member of our board of directors in February 2017. Mr. Milliren served as
the Chief Executive Officer of Ranger Services from August 2014 to October 2016 and served as a
member of our board of directors during March 2017. Mr. Perryman served as the President and Chief
Executive Officer of Torrent Services from July 2012 to March 2017 and began serving as our Executive
Vice President—Processing Solutions in March 2017. Mr. Douglas served as the Chief Operating
Officer of Ranger Services from October 2016 to April 2017. Mr. Podraza served as the Chief Financial
Officer of Ranger Services from October 2016 to April 2017.
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2016 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 year ended
December 31, 2016.

Option All Other

Salary Bonus Awards Compensation Total
Name and Principal Position Year $) @) %) ®3) $)4) $)
Brett Agee . ...... .. ... ... .. ... 2016 $115,903 — — $ 5,023 $120,926

(Former Chief Executive Officer of
Ranger Services)

Scott A. Milliren . . .............. 2016 $199,424  $80,000 $551,338 $17,100 $847,862
(Former Chief Executive Officer of
Ranger Services)

Lance Perryman . ............... 2016 $168,392 — — $26,873 $195,265
(Executive Vice President—
Processing Solutions)

Dennis Douglas . ............... 2016  $155,770  $30,000 $639,034 $ 6,500 $831,304
(Former Chief Operating Officer)

Jason Podraza.................. 2016  $ 63,903 —  $256,877 $ 3,196 $323,976
(Former Chief Financial Officer)

()

2

©)

For Messrs. Agee, Milliren, Douglas and Podraza, the amounts in this column reflect base salary
earned during fiscal year 2016 for services to Ranger Services. For Mr. Perryman, the amounts in
this column reflect base salary earned during fiscal year 2016 for services to Torrent Services.

For Messrs. Milliren and Douglas, the amounts in this column reflect discretionary cash bonuses
earned during fiscal year 2016 for services to Ranger Services.

For Messrs. Milliren, Douglas and Podraza, the amounts in this column reflect the aggregate grant
date fair value of Class C and Class D units in Ranger Holdings (the “Ranger Holdings Incentive
Units”) granted pursuant to the Second Amended and Restated Limited Liability Company
Agreement of Ranger Holdings (as amended from time to time, the “Ranger Holdings LLC
Agreement”) during fiscal year 2016, determined in accordance with FASB ASC Topic 718,
Compensation—Stock Compensation, based on the probable outcome of the applicable
performance conditions (determined as of the applicable date of grant) and excluding the effect of
estimated forfeitures. The Ranger Holdings Incentive Units are intended to constitute profits
interests and represent actual (non-voting) equity interests in Ranger Holdings that have no
liquidation value for U.S. federal income tax purposes on the date of grant but are designed to
gain value only after the underlying assets have realized a certain level of growth and return to
those persons who hold certain other classes of equity. We believe that, despite the fact that the
Ranger Holdings Incentive Units do not require the payment of an exercise price, such awards are
most similar economically to options and, as such, they are properly classified as “options” for
purposes of the SEC’s executive compensation disclosure rules under the definition provided in
402(m)(5)(i) of Regulation S-K since such awards had “option-like features.” The Ranger Holdings
Incentive Units are not designed with a threshold, target or maximum potential payout level.
Further information regarding the assumptions used in the valuation of the Ranger Holdings
Incentive Units is included in Note 11—Owners’ Capital and Profit Interests Awards—Well
Services to the Notes to Combined Consolidated Financial Statements of Ranger Services and
under “—Narrative Disclosures—Incentive Units—Ranger Holdings Incentive Units” below.
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(4)

For Messrs. Agee and Podraza, the amounts in this column reflect employer contributions to the
401(k) Plan during fiscal year 2016. For Mr. Milliren, the amount in this column reflect a car
allowance and cell phone allowance. For Mr. Perryman, the amount in this column reflects (i) a
car allowance, (ii) cell phone allowance and (iii) reimbursement of other expenses. For

Mr. Douglas, the amount in this column reflects a car allowance.

Outstanding Equity Awards at 2016 Fiscal Year-End

The following table reflects information regarding outstanding incentive units held by our named

executive officers as of December 31, 2016.

Option Awards(1)

Equity
Incentive
Plan Awards:
Number of
Number of Number of Securities
Securities Securities Underlying
Underlying Underlying Unexercised
Unexercised Unexercised Unearned Option Option
Options (#) Options (#) Options Exercise  Expiration
Name (a) Exercisable(2)  Unexercisable(2) #)@3) Price ($) Date
Brett Agee .. ....... ... ... ... .... — — — — —
Scott A. Milliren
Class C Restricted Units . ......... 27,500 55,000 27,500 N/A N/A
Class D Restricted Units . ......... 25,000 50,000 25,000 N/A N/A
Lance Perryman(4)
Class B Restricted Units . ......... 139,500 139,500 93,000 N/A N/A
Class C-1 Restricted Units . . .. ... .. 1,000 — — N/A N/A
Dennis Douglas
Class C Restricted Units . ......... — 100,000 33,000 N/A N/A
Class D Restricted Units . . ........ — 75,000 25,000 N/A N/A
Jason Podraza
Class C Restricted Units . ......... 12,500 25,000 12,500 N/A N/A
Class D Restricted Units . ......... 12,500 25,000 12,500 N/A N/A
(1) For Messrs. Milliren, Douglas and Podraza, this table reflects information regarding Ranger

)

(©)

Holdings Incentive Units that were outstanding as of December 31, 2016. For Mr. Perryman, this
table reflects information regarding Torrent Holdings Incentive Units (as defined in footnote

(4) below) that were outstanding as of December 31, 2016. The Ranger Holdings Incentive Units
and the Torrent Holdings Incentive Units (collectively, the “Incentive Units”) are each divided into
two classes. See “—Additional Narrative Disclosures—Incentive Units” below for additional
information regarding the treatment of the Incentive Units in connection with our corporate
reorganization and this offering. Additional information regarding the Ranger Holdings Incentive
Units is also provided in footnote (3) to the 2016 Summary Compensation Table above while
additional information regarding the Torrent Holdings Incentive Units is also provided in footnote
(4) to this Outstanding Equity Awards at 2016 Fiscal Year-End table.

Awards reflected as “Exercisable” are Incentive Units subject to time-based vesting that have
vested while awards reflected as “Unexercisable” are Incentive Units subject to time-based vesting
that have not yet vested.

Awards in this column reflect Incentive Units subject to event-based vesting that have not yet
vested.
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(4) For Mr. Perryman, this table reflects information regarding Class B and Class C-1 units in Torrent
Holdings (the “Torrent Holdings Incentive Units”) granted pursuant to the Second Amended and
Restated Limited Liability Company Agreement of Torrent Holdings (as amended from time to
time, the “Torrent Holdings LLC Agreement”). The Torrent Holdings Incentive Units are intended
to constitute profits interests and represent actual (non-voting) equity interests in Torrent Holdings
that have no liquidation value for U.S. federal income tax purposes on the date of grant but are
designed to gain value only after the underlying assets have realized a certain level of growth and
return to those persons who hold certain other classes of equity. We believe that, despite the fact
that the Torrent Holdings Incentive Units do not require the payment of an exercise price, such
awards are most similar economically to options and, as such, they are properly classified as
“options” for purposes of the SEC’s executive compensation disclosure rules under the definition
provided in 402(m)(5)(i) of Regulation S-K since such awards had “option-like features.” The
Torrent Holdings Incentive Units are not designed with a threshold, target or maximum potential
payout level. Information regarding the valuation of the Torrent Holdings Incentive Units is
included in Note 11—Owners’ Capital and Profits Interests Awards—Processing Solutions to the
Notes to Combined Consolidated Financial Statements of Ranger Services.

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 or her position and responsibility. Our board of directors reviews 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, our board of directors
considers individual and company performance over the course of the applicable year. Pursuant to the
employment agreement we maintain with Mr. Perryman, his base salary may be increased but not
decreased without his written consent. Pursuant to the employment agreement we maintain with
Mr. Douglas, his base salary may be increased but not decreased. Pursuant to the employment
agreement we maintain with Mr. Podraza, his base salary may be increased but generally not decreased
except for a decrease that does not exceed more than 10% of his base salary if (1) the same reduction
applies to all similarly situated employees and (2) our board of directors determines that such
reduction is necessary to avoid violating one or more financial covenants in our loan agreements or
similar financing arrangements.

Cash Bonuses

We do not maintain a formal bonus program for our named executive officers. However, our
named executive officers have historically been eligible to receive discretionary bonuses, based in part
upon pre-established performance criteria, to recognize their significant contributions and aid in our
retention efforts. Our board of directors determines whether each named executive officer is eligible to
receive a cash bonus for a given year and sets the amount of such cash bonus.

Going forward, 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).

Incentive Units

Set forth below is a discussion of the Ranger Holdings Incentive Units and the Torrent Holdings
Incentive Units. As described in more detail below, in connection with the corporate reorganization
described in this prospectus, we expect that certain of the Ranger Holdings Incentive Units and Torrent
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Holdings Incentive Units will be redeemed for substantially similar incentive units in Ranger
Holdings II and Torrent Holdings II, respectively, which will be subject to the same tiered distribution
thresholds, vesting conditions and forfeiture and repurchase terms as the corresponding Ranger
Holdings Incentive Units and Torrent Holdings Incentive Units.

Ranger Holdings Incentive Units

Certain executive officers of Ranger Services, including Messrs. Milliren, Douglas and Podraza,
previously received Ranger Holdings Incentive Units granted pursuant to the Ranger Holdings LLC
Agreement. The Ranger Holdings Incentive Units are intended to constitute “profits interests” and
represent actual (non-voting) equity interests that have no liquidation value for U.S. federal income tax
purposes on the date of grant but are designed to gain value only after the underlying assets realize a
certain level of growth and return to those persons who hold certain other classes of equity. The
Ranger Holdings Incentive Units are divided into two classes, Class C and Class D units, and each class
has a separate distribution threshold. A potential payout for each class will occur when a specified level
of cumulative cash distributions is received by the members holding capital interests in Ranger
Holdings. 75% of the Class C and Class D units granted to the named executive officers are subject to
time-based vesting while 25% of the Class C and Class D units are subject to event-based vesting. The
Class C and Class D units subject to time-based vesting are subject to the following vesting schedule:
(i) for Messrs. Milliren and Podraza, such Class C and Class D units vest in three equal installments on
December 31, 2016, October 1, 2017 and June 30, 2018 and (ii) for Mr. Douglas, such Class C and
Class D units vest in three equal annual installments on October 3, 2017, October 3, 2018 and
October 3, 2019, in each case, subject to the named executive officer remaining continuously employed
through the applicable vesting date. The Class C and Class D units subject to event-based vesting vest
upon the occurrence of a “Change of Control”. Further, upon such Change of Control, the Class C and
Class D units subject to event-based vesting may be converted to cash (or other applicable
consideration received in connection with the Change of Control) if the holders of such Class C and
Class D units are entitled to receive cash (or such other consideration) in connection with such Change
of Control. In addition, the Class C and Class D units subject to time-based vesting will fully vest
immediately prior to the occurrence of a Change of Control or an “Initial Public Offering”. Generally,
any unvested Class C or Class D units will be forfeited for no consideration in the event of a
resignation by the named executive officer without “Good Reason” or a termination of employment for
“Cause” or in the event of the named executive officer’s bankruptcy. In the event of a termination of
employment, Ranger Holdings has the right to purchase Class C and Class D units (whether vested or
not) for (a) in the case of a resignation by the named executive officer without Good Reason or a
termination of employment for Cause, the lesser of $100 and the fair market value of the Class C or
Class D units or (b) in the case of any other termination, the fair market value of the Class C or
Class D units.

The Class C units and the Class D units will generally be entitled to 15% and 5% of future
distributions, respectively, to members of Ranger Holdings only after all of the members that have
made capital contributions to Ranger Holdings shall have received cumulative distributions in respect
of their membership interests equal to their cumulative capital contributions plus additional cumulative
distributions equal to a return on equity investment computed like interest at the rate per fiscal year
equal to 8% cumulative and compounded annually, accruing beginning on the effective date of the
Ranger Holdings LLC Agreement, on the unpaid sum of such members’ capital return account;
provided that, notwithstanding the foregoing, no distributions will be made with respect to the Class D
units until all of the members of Ranger Holdings that have made capital contributions to Ranger
Holdings have also received additional cumulative distributions in respect of their membership interests
equal to two times their cumulative capital contributions.

128



A “Change of Control” is generally defined in an applicable award agreement as (i) the date any
one person or group (excluding CSL and its affiliates) acquires ownership of securities of Ranger
Holdings representing more than 50% of the total voting power of the outstanding voting securities of
Ranger Holdings, (ii) any consolidation or merger involving Ranger Holdings in which the members of
Ranger Holdings immediately prior to such consolidation or merger do not beneficially own securities
representing more than 50% of the total voting power of the outstanding voting securities of the
surviving or continuing entity or (iii) any sale, lease, exchange or other transfer of all, or substantially
all, of the assets of Ranger Holdings.

An “Initial Public Offering” is generally defined in the Ranger Holdings LLC Agreement as the
initial underwritten public offering of the securities of Ranger Holdings or other common equity
securities pursuant to a registration statement on Form S-1 under the Securities Act.

A termination for “Cause” is generally defined in an applicable award agreement to occur upon a
named executive officer’s (i) commission of an act of fraud, dishonesty or disloyalty that could
adversely affect or seriously prejudice Ranger Holdings or its affiliates, (ii) refusal or failure to follow
lawful instructions of the board of managers of Ranger Holdings, (iii) breach of fiduciary duty or duty
of loyalty, (iv) acceptance of work with another employer or business, (v) habitual drug or alcohol
abuse, (vi) material breach or violation of the named executive officer’s employment agreement, the
Ranger Holdings LLC Agreement or the award agreement, (vii) material breach or violation of any
lawful policy, rule, regulation or directive, (viii) conviction of any felony or conviction of any crime
involving moral turpitude, (ix) violation of federal or state securities laws or (x) commission of an act
of attempting to secure personal profit or benefit not fully disclosed to and approved by the board of
managers of Ranger Holdings in connection with any transaction entered into on behalf of Ranger
Holdings or its affiliates.

A resignation for “Good Reason” is generally defined in an applicable award agreement to occur
upon the material diminution of a named executive officer’s job duties and responsibilities without the
named executive officer’s express written consent.

We do not expect that our corporate reorganization or this offering will result in a Change in
Control or an Initial Public Offering with respect to the Ranger Holdings Incentive Units. As of the
date of this filing, no class of the Ranger Holdings Incentive Units has received a payout. In connection
with the corporate reorganization and this offering, Ranger Holdings will take action pursuant to the
Ranger Holdings LLC Agreement to exchange certain of the Ranger Holdings Incentive Units held by
Messrs. Milliren, Douglas and Podraza for substantially similar incentive units in Ranger Holdings 11
(the “Ranger Holdings II Incentive Units’), which will be subject to the same tiered distribution
thresholds, vesting conditions and forfeiture and repurchase terms as the Ranger Holdings Incentive
Units. As a result, following the corporate reorganization and this offering, Ranger Holdings II will be
responsible for making all payments, distributions and settlements to all award recipients relating to the
Ranger Holdings II Incentive Units as the Ranger Holdings II Incentive Units will be equity interests
in Ranger Holdings II granted under the limited liability company agreement of Ranger Holdings II.
Because we will not be a party to the limited liability company agreement of Ranger Holdings II, we
cannot be certain that the terms of the Ranger Holdings II Incentive Units, as applicable, will remain
the same in the future.

Torrent Holdings Incentive Units

Certain executive officers of Torrent Services, including Mr. Perryman, previously received Torrent
Holdings Incentive Units granted pursuant to the Torrent Holdings LLC Agreement. The Torrent
Holdings Incentive Units are intended to constitute “profits interests” and represent actual (non-voting)
equity interests that have no liquidation value for U.S. federal income tax purposes on the date of
grant but are designed to gain value only after the underlying assets realize a certain level of growth
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and return to those persons who hold certain other classes of equity. The Torrent Holdings Incentive
Units are divided into three classes, Class B, Class C-1 and Class C-2 units, and each class has a
separate distribution threshold. A potential payout for each class will occur when a specified level of
cumulative cash distributions is received by the members holding capital interests in Torrent Holdings.
Mr. Perryman currently holds Class B and Class C-1 units. 75% of the Class B units granted to

Mr. Perryman are subject to time-based vesting while 25% of the Class B units are subject to event-
based vesting. The Class B units subject to time-based vesting vested as to one-third of the award on
September 16, 2015 and one-third of the award on September 16, 2016 and will vest as to the final
one-third of the award on September 16, 2017, subject to Mr. Perryman remaining continuously
employed through such vesting date. The Class B units subject to event-based vesting vest on the date
that is six months following the first to occur of a “Drag-Along Transaction” or a “Public Offering”,
unless the service of Mr. Perryman is terminated without “Cause” or due to “Disability or

Mr. Perryman resigns with “Good Reason”, in each case, following the occurrence of such event but
before the date that is six months thereafter, in which case, such Class B units will vest immediately
upon such termination or resignation. In addition, the Class B units subject to time-based vesting will
fully vest immediately upon the occurrence of a Drag-Along Transaction. Further, 25% of the Class B
units subject to time-based vesting will vest if the service of Mr. Perryman is terminated without Cause
or Mr. Perryman resigns with Good Reason. Additionally, under the Torrent Holdings LL.C Agreement,
(i) if Mr. Perryman’s employment is terminated for Cause, all of his Class B units will be forfeited for
no consideration and (ii) if Mr. Perryman resigns without Good Reason, one-half of his vested Class B
units and all of his unvested Class B units will be forfeited for no consideration. The Class C-1 units
were fully vested upon grant and are not subject to forfeiture or repurchase.

The Class B units will generally be entitled to 16% of future distributions to members of Torrent
Holdings only after all of the members that have made capital contributions to Torrent Holdings shall
have received cumulative distributions in respect of their membership interests equal to their
cumulative capital contributions plus additional cumulative distributions that equal a certain
predetermined level of return, which varies depending on the class of membership interests held by
such members, on their cumulative capital contributions. The Class C-1 units will generally be entitled
to 30% of future distributions to members of Torrent Holdings only after all of the members that have
made capital contributions to Torrent Holdings shall have received cumulative distributions in respect
of their membership interests equal to their cumulative capital contributions plus additional cumulative
distributions that equal a certain predetermined level of return, which varies depending on the class of
membership interests held by such members, on their cumulative capital contributions and other
members of Torrent Holdings that hold incentive units (including the Class B units) have also received
a certain predetermined amount of cumulative distributions, which varies depending on the class of
incentive units held by such members.

A “Drag-Along Transaction” is generally defined in the Torrent Holdings LLC Agreement as
(i) any consolidation, conversion, merger or other business combination involving Torrent Holdings in
which all of its securities are exchanged for or converted into cash, securities of a corporation or other
business organization or other property, other than a Public Offering, (ii) a sale or transfer of all or
substantially all of the assets of Torrent Holdings to be followed promptly by a liquidation of Torrent
Holdings or (iii) the transfer of all of the outstanding securities of Torrent Holdings in a single
transaction or a series of related transactions.

A “Public Offering” is generally defined in the Torrent Holdings LLC Agreement as the initial sale
of common stock or other equity securities of Torrent Holdings or its successor pursuant to an effective
registration statement under the Securities Act.

A termination for “Cause” is generally defined in the Torrent Holdings LLC Agreement to occur
upon a named executive officer’s (i) failure or refusal to perform substantially all material duties,
responsibilities and obligations, (ii) failure or refusal to implement, perform or adhere to reasonable
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policies, directives or orders of the board of managers of Torrent Holdings, (iii) commission of an act
involving gross misconduct or malfeasance in the performance of duties, (iv) commission of an act
involving fraud, misrepresentation, theft, embezzlement, dishonesty or moral turpitude, (v) conviction of
a felony or offense involving fraud, (vi) material breach of the Torrent Holdings LLC Agreement, any
employment agreement or restrictive covenant agreement or (vii) gross negligence in discharging any
material part of the named executive officer’s duties.

A resignation for “Good Reason” is generally defined in the Torrent Holdings LLC Agreement to
occur upon (i) a material diminution in a named executive officer’s base salary, (ii) the relocation of
the principal location where a named executive officer is required to perform his or her duties to a
location that is more than 25 miles away, (iii) a material reduction in a named executive officer’s
functions, duties, title or responsibilities or (iv) a material breach by Torrent Holdings of any material
provision of the Torrent Holdings LLC Agreement, a named executive officer’s employment agreement
or the Torrent Holdings Incentive Unit award agreement.

We do not expect that our corporate reorganization or this offering will result in a Drag-Along
Transaction or a Public Offering with respect to the Torrent Holdings Incentive Units. As of the date of
this filing, no class of Torrent Holdings Incentive Units has received a payout. In connection with the
corporate reorganization and this offering, Torrent Holdings will take action pursuant to the Torrent
Holdings LLC Agreement to exchange certain of the Torrent Holdings Incentive Units held by
Mr. Perryman for substantially similar incentive units in Torrent Holdings II (the “Torrent Holdings II
Incentive Units”), which will be subject to the same tiered distribution thresholds, vesting conditions
and forfeiture and repurchase terms as the Torrent Holdings Incentive Units. As a result, following the
corporate reorganization and this offering, Torrent Holdings II will be responsible for making all
payments, distributions and settlements to all award recipients relating to the Torrent Holdings II
Incentive Units as the Torrent Holdings II Incentive Units will be equity interests in Torrent
Holdings II granted under the limited liability company agreement of Torrent Holdings II. Because we
will not be a party to the limited liability company agreement of Torrent Holdings II, we cannot be
certain that the terms of the Torrent Holdings II Incentive Units, as applicable, will remain the same in
the future.

Other Benefits

Immediately prior to this offering and during fiscal year 2016, we offered participation in broad-
based retirement, health and welfare plans to all of our employees. Immediately prior to this offering
and during fiscal year 2016, we maintained plans intended to provide benefits under section 401(k) of
the Internal Revenue Code of 1986, as amended (the “401(k) Plan”), where employees were 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. For the 2016
plan year, we provided an effective matching contribution equal to 100% of between 2% and 4% of an
employee’s eligible compensation.

We intend to offer participation in broad-based retirement, health and welfare plans to all of our
employees. We also intend to maintain a 401(k) Plan, which we anticipate will provide for employer
matching contributions and/or employer non-elective contributions.
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Employment, Severance or Change in Control Agreements

Ranger Services previously maintained employment agreements with Messrs. Douglas and Podraza.
The employment agreement with Mr. Douglas was terminated, effective as of May 31, 2017, without
“Cause.” Mr. Podraza voluntarily resigned employment without “Good Reason,” effective in July 2017,
at which point his employment agreement was terminated. Ranger Services previously maintained
employment agreements with Messrs. Agee and Milliren. The employment agreement with Mr. Agee
was terminated in connection with his termination of employment without “Cause” in March 2017 and
the employment agreement with Mr. Milliren was terminated in connection with his termination of
employment without “Cause” in April 2017. Torrent Services has entered into an employment
agreement with Mr. Perryman.

Each employment agreement generally provides or previously provided (prior to termination) for a
two- or three-year term with automatic renewals for successive one-year periods unless either party
elects not to renew. Each employment agreement generally provides or previously provided (prior to
termination) for an annualized base salary (as described above under “—Additional Narrative
Disclosures—Base Salary””) and eligibility to participate in all benefit plans and programs of Ranger
Services or Torrent Services, as applicable. Each employment agreement also provides or previously
provided (prior to termination) for annual cash incentive bonuses (as described above under
“—Additional Narrative Disclosures—Cash Bonuses”). Mr. Perryman’s employment agreement provides
for subsidized medical, dental and vision insurance premiums, a car allowance and participation in an
additional retirement plan that Torrent Services may establish, at its discretion.

Each employment agreement provides or previously provided (prior to termination) for the
following benefits upon a named executive officer’s termination of employment without “Cause” (as
defined in the applicable employment agreement): (i) for Mr. Douglas, continued payment of his base
salary for a period of 12 months, (ii) for Mr. Podraza, continued payment of his base salary for a
period of six months and (iii) for Mr. Perryman, continued payment of his base salary for a period of
nine months plus payment of an amount equal to the pro-rated incentive compensation that would
have been earned in the year of his termination had he not been terminated, subject to the discretion
of our board of directors. Upon a termination of employment for “Good Reason” (as defined in the
applicable employment agreement), Mr. Podraza was and Mr. Perryman is entitled to the same
payments due to him upon a termination without Cause, as described in the preceding sentence. If a
named executive officer’s employment is terminated for any reason other than those described above,
no further compensation and benefits will be provided following the termination of the named
executive officer’s employment. The employment agreements also contain or contained certain
restrictive covenants, including provisions that generally prohibit a named executive officer from
competing with or soliciting vendors, suppliers, customers or clients of Ranger Services and its affiliates
or Torrent Services and its affiliates, as applicable. These restrictions generally apply or applied during
the term of the named executive officer’s employment and for a period between six months to two
years following the termination of such employment.

In connection with his termination of employment without Cause in March 2017, Mr. Agee
became entitled to payments equal to 150% of his base salary, or $694,500, for 12 months following the
date of termination pursuant to the terms of his employment agreement. The remaining portion of the
payments described in the preceding sentence will be paid to Mr. Agee in three equal installments on
August 31, 2017, October 31, 2017 and December 31, 2017, which installments may be accelerated if
this offering closes prior to December 31, 2017 and achieves gross proceeds in excess of $120 million.
In connection with his termination of employment, we also entered into a consulting agreement with
Mr. Agee (the “Agee Agreement”), pursuant to which Mr. Agee agreed to provide consulting services
to us from his separation date in March 2017 through July 2017 in exchange for a monthly consulting
fee equal to his monthly base salary immediately prior to his separation date. In connection with his
termination of employment without Cause in March 2017, Mr. Milliren was entitled to continued
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payment of his base salary for a limited period of time that ended in May 2017. In addition, we entered
into a letter agreement with Mr. Milliren (the “Milliren Agreement”) pursuant to which, subject to his
execution of a release of claims in favor of us, Mr. Milliren will receive a one-time bonus in an amount
equal to $275,000 (less applicable taxes and other withholdings), paid in a single lump sum cash
payment, upon the closing of this offering. Due to his termination of employment without Cause on
May 31, 2017, we entered into a separation agreement with Mr. Douglas (the “Douglas Agreement”)
and Mr. Douglas became entitled to the severance payments described in the preceding paragraph

(i.e., continued payment of his base salary for a period of 12 months) pursuant to the terms of his
employment agreement and an aggregate amount equal to $136,173, which represents reimbursement
by us for reasonable relocation expenses incurred by Mr. Douglas in connection with his initial hire and
reasonable legal expenses incurred by Mr. Douglas in connection with his termination of employment,
plus, as determined by Ranger Services in its discretion, accelerated vesting of a portion of the
unvested Ranger Holdings Incentive Units held by Mr. Douglas as of the date of termination. Upon
the effectiveness of his voluntary resignation of employment without Good Reason in July 2017,

Mr. Podraza did not, and is not expected to, receive any severance payments pursuant to the terms of
his employment agreement or otherwise.

It is currently anticipated that the employment agreement with Mr. Perryman will continue to
remain in effect following the completion of this offering. The foregoing descriptions of the
employment agreement with Mr. Perryman, the Agee Agreement, the Milliren Agreement and the
Douglas Agreement are qualified in their entirety by reference to the applicable agreement and a copy
of each agreement has been filed as an exhibit to this registration statement. We do not currently
anticipate entering into any new employment, severance or change in control agreements prior to or in
connection with this offering. In addition, our named executive officers are not currently entitled to any
payments or other benefits in connection with a termination of employment or a change in control,
other than with respect to the employment agreements described in the preceding paragraphs and the
Incentive Units described above under “—Additional Narrative Disclosures—Incentive Units.”

IPO Bonuses

We intend to grant certain employees, including Mr. Perryman, a cash bonus in connection with
the successful completion of this offering. Subject to each employee’s continued employment through
the applicable date of payment, (i) one-half of each bonus (or an amount equal to $20,000 with respect
to Mr. Perryman) shall be paid in a lump sum cash payment upon the closing of this offering and
(ii) one-half of each bonus (or an amount equal to $20,000 with respect to Mr. Perryman) shall be paid
in a lump sum cash payment on or as soon as practicable following December 31, 2017, provided that
the market value of our Class A common stock as measured on December 31, 2017 shall have
increased by at least 5% as compared to the offering price of our Class A common stock in connection
with this offering. We expect that the aggregate amount of such cash bonuses will be approximately
$1.5 million for all employees.

In recognition of his efforts in helping guide us to this offering, Mr. Podraza received a
discretionary cash bonus in an amount equal to $133,000, which was paid in a single lump sum cash
payment on May 31, 2017.

2017 Long Term Incentive Plan

In connection with this offering, we intend to adopt an omnibus equity incentive plan, the Ranger
Energy Services, Inc. 2017 Long Term Incentive Plan (the “2017 Plan”), for the employees, consultants
and the directors of the Company and its affiliates who perform services for us. The following
description of the 2017 Plan is based on the form we anticipate adopting, but the 2017 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 2017 Plan once adopted. At
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this time, we have not made any final decisions regarding whether 2017 Plan awards will be granted to
any individual in connection with this offering.

The 2017 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 2017 Plan.

Administration

Our board of directors, or a committee thereof (as applicable, the “Administrator”), will administer
the 2017 Plan pursuant to its terms and all applicable state, federal or other rules or laws. The
Administrator will have the power to determine to whom and when awards will be granted, determine
the amount of awards (measured in cash or in shares of our Class A 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 2017 Plan and execute all other
responsibilities permitted or required under the 2017 Plan.

Securities to be Offered

Subject to adjustment in the event of any distribution, recapitalization, split, merger, consolidation
or similar corporate event, 1,250,000 shares of our Class A common stock will be available for delivery
pursuant to awards under the 2017 Plan. If an award under the 2017 Plan is forfeited, settled for cash
or expires without the actual delivery of shares, any shares subject to such award will again be available
for new awards under the 2017 Plan.

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 2017 Plan will be
stated in the option agreement and may vary; however, the exercise price for an option must not be
less than the fair market value per share of Class A 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. 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 Class A common stock, other awards or other property) and the methods and forms in which
Class A common stock will be delivered to a participant.

Stock Appreciation Rights—A stock appreciation right is the right to receive a share of Class A
common stock, or an amount equal to the excess of the fair market value of one share of the Class A
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 Class A common stock subject to the
stock appreciation right shall be determined by the Administrator, but in no event shall that exercise
price be less than the fair market value of the Class A common stock on the date of grant. The
Administrator will have the discretion to determine other terms and conditions of stock appreciation
rights.
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Restricted Stock Awards—A restricted stock award is a grant of shares of Class A 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 2017 Plan or an award agreement, the holder of a restricted stock award will have rights
as a stockholder, including the right to vote the Class A common stock subject to the restricted stock
award or to receive dividends on the Class A 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, Class A 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
Class A common stock or other property has been distributed.

Restricted Stock Units—Restricted stock units are rights to receive Class A 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 Class A common stock, cash equal to the fair
market value of the specified number of shares of Class A 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 Class A common stock covered
by restricted stock units 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 Class A common stock as a
bonus stock award. The Administrator will determine any terms and conditions applicable to grants of
Class A 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 set forth in the 2017 Plan. One or more of the following
performance criteria for the Company, on a consolidated basis, and/or for specified subsidiaries, may be
used by the Administrator in establishing performance goals for such performance awards:

(1) revenues, sales or other income; (2) cash flow, discretionary cash flow, cash flows from operations,
cash flows from investing activities, and/or cash flows from financing activities; (3) return on net assets,
return on assets, return on investment, return on capital, return on capital employed or return on
equity; (4) income, operating income or net income; (5) earnings or earnings margin determined before
or after any one or more of depletion, depreciation and amortization expense; exploration and
abandonments; impairment of oil and gas properties; impairment of inventory and other property and
equipment; accretion of discount on asset retirement obligations; interest expense; net gain or loss on
the disposition of assets; income or loss from discontinued operations, net of tax; noncash derivative
related activity; amortization of stock-based compensation; income taxes; or other items; (6) equity; net
worth; tangible net worth; book capitalization; debt; debt, net of cash and cash equivalents; capital
budget or other balance sheet goals; (7) debt or equity financings or improvement of financial ratings;
(8) general and administrative expenses; (9) net asset value; (10) fair market value of our Class A
common stock, share price, share price appreciation, total stockholder return or payments of dividends;
(11) achievement of savings from business improvement projects and achievement of capital projects
deliverables; (12) working capital or working capital changes; (13) operating profit or net operating
profit; (14) internal research or development programs; (15) geographic business expansion;

(16) corporate development (including licenses, innovation, research or establishment of third party
collaborations); (17) performance against environmental, ethics or sustainability targets; (18) safety
performance and/or incident rate; (19) human resources management targets, including medical cost
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reductions, employee satisfaction or retention, workforce diversity and time to hire; (20) satisfactory
internal or external audits; (21) consummation, implementation or completion of a change in control or
other strategic partnerships, transactions, projects, processes or initiatives or other goals relating to
acquisitions or divestitures (in whole or in part), joint ventures or strategic alliances; (22) regulatory
approvals or other regulatory milestones; (23) legal compliance or risk reduction; (24) drilling results;
(25) market share; (26) economic value added; or (27) cost reduction targets. The Administrator may
also use any of the above goals determined on an absolute or relative basis or as compared to the
performance of a published or special index deemed applicable by the Administrator including, but not
limited to, the Standard & Poor’s 500 stock index or a group of comparable companies. At the time a
performance goal is established with respect to an award, the Administrator may also exclude the
impact of one or more events or occurrences, as specified by the Administrator, so long such events or
occurrences are objective determinable, and further provided that any such adjustment would not cause
an award intended to comply with Section 162(m) of the Code to fail to so qualify.

Performance awards granted to eligible persons who are deemed by the Administrator to be
“covered employees” pursuant to section 162(m) of the Code shall be administered in accordance with
the rules and regulations issued under section 162(m) of the Code. The Administrator may also impose
individual performance criteria on the awards, which, if required for compliance with section 162(m) of
the Code, will be approved by our stockholders.

Dividend Equivalents—Dividend equivalents entitle a participant to receive cash, Class A common
stock, other awards or other property equal in value to dividends paid with respect to a specified
number of shares of our Class A 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).

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
Class A 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.

Substitute Awards—Awards may be granted in substitution or exchange for any other award granted
under the 2017 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 2017 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 Class A common stock,
appropriate adjustments will be made by the Administrator in the shares subject to an award under the
2017 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 2017 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
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appreciation right to reduce its exercise price per share. The 2017 Plan will remain in effect for a
period of ten years (unless earlier terminated by our board of directors).

Clawback. All awards under the 2017 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 formed in February 2017 and we do not currently provide any
compensation to the members of our board of directors for their services. Going forward, we believe
that attracting and retaining qualified non-employee directors will be critical to the future value of our
growth and governance. Accordingly, following the completion of this offering, we expect to provide
our non-employee directors (other than directors who are employees of CSL) with an annual
compensation package comprised of a cash component and, in order to align the interests of such
non-employee directors with our stockholders, an equity-based award component. We also expect that
all members of our board of directors will be reimbursed for certain reasonable expenses in connection
with their services to us.
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OUR HISTORY AND CORPORATE REORGANIZATION

Ranger Services was, through Ranger Holdings, formed by CSL in June 2014 as a provider of
high-spec well service rigs and associated services. Torrent Services was, through Torrent Holdings,
acquired by CSL in September 2014 as a provider of proprietary, modular equipment for the processing
of natural gas. In June 2016, CSL indirectly acquired substantially all of the assets of Magna, a provider
of well services and wireline services, which it contributed to Ranger Services in September 2016. In
October 2016, Ranger Services acquired substantially all of the assets of Bayou, an owner and operator
of high-spec well service rigs. The historical combined consolidated financial information of our
Predecessor included in this prospectus presents the historical financial information of the Predecessor
Companies, including, as applicable, the results of operations of Magna and Bayou for periods
subsequent to their respective acquisitions.

Ranger Inc. was incorporated as a Delaware corporation in February 2017. Following this offering
and the corporate reorganization described below, Ranger Inc. will be a holding company, the sole
material assets of which will consist of membership interests in Ranger LLC. Ranger LLC will own all
of the outstanding equity interests in Ranger Services and Torrent Services, the subsidiaries through
which it will operate its assets. After the consummation of the corporate reorganization described
below, Ranger Inc. will be the sole managing member of Ranger LLC, will be responsible for all
operational, management and administrative decisions relating to Ranger LLC’s business and will
consolidate the financial results of Ranger LL.C and its subsidiaries.

In connection with this offering, the Existing Owners will effect a series of restructuring
transactions, as a result of which (a) Ranger Holdings II and Torrent Holdings II will contribute certain
of the equity interests in the Predecessor Companies to Ranger LLC in exchange for an aggregate of
1,638,386 shares of Class A common stock and an aggregate of $3.0 million to be paid to CSL
Holdings I and CSL Holdings II on or prior to the 18-month anniversary of the consummation of this
offering in, at Ranger Inc.’s option, cash, shares of Class A common stock (with such shares to be
valued based on the greater of the initial public offering price of the Class A common stock in this
offering and a 30-day volume-weighted average price) or a combination thereof, and Ranger Inc. will
contribute such equity interests to Ranger LLC in exchange for 1,638,386 shares of Class A common
stock, (b) Ranger Holdings and Torrent Holdings will contribute the remaining membership interests in
the Predecessor Companies to Ranger LLC in exchange for 5,621,491 units in Ranger LLC (“Ranger
Units”) and 5,621,491 shares of Ranger Inc.’s Class B common stock, which Ranger Inc. will initially
issue and contribute to Ranger LLC, (c) Ranger Inc. will contribute all of the net proceeds received by
it in this offering to Ranger LLC in exchange for 5,862,069 Ranger Units, (d) Ranger LLC will
distribute to each of Ranger Holdings and Torrent Holdings one share of Class B common stock
received pursuant to (b) above for each Ranger Unit such Existing Owner holds and (e), as
consideration for the termination of the Ranger Bridge Loan, Ranger Inc. will issue 567,895 Shares of
Class A common stock (in connection with which Ranger LLC will issue 567,895 Ranger Units to
Ranger Inc.) and Ranger LLC will issue an aggregate of 1,244,663 Ranger Units (and distribute a
corresponding number of shares of Class B common stock) to the Bridge Loan Lenders. With respect
to clause (e) above, the number of shares of Class A common stock or Ranger Units (and
corresponding shares of Class B common stock), as applicable, to be issued to each of the Bridge Loan
Lenders will be calculated by reference to such Bridge Loan Lender’s aggregate loans outstanding
under the Ranger Bridge Loan, plus the 25% make-whole premium thereon, divided by the initial
public offering price of our Class A common stock in this offering. Specifically, CSL Holdings II will
receive approximately $8.2 million in shares of Class A common stock (or 567,895 shares of Class A
common stock (which shares will initially be issued by Ranger Inc. to Ranger LLC in exchange for
567,895 Ranger Units), CSL Opportunities II will receive approximately $11.5 million in Ranger Units
(or 794,663 Ranger Units) and Bayou Holdings will receive approximately $6.5 million in Ranger Units
(or 450,000 Ranger Units).
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After giving effect to these transactions, the offering contemplated by this prospectus, the issuance
of 344,828 shares of Class A common stock as partial consideration for the ESCO Acquisition and the
contribution by Ranger Inc. of its interest in ESCO to Ranger LLC in exchange for 344,828 Ranger
Units, Ranger Inc. will own an approximate 55.1% interest in Ranger LLC (or 57.5% if the
underwriters’ option to purchase additional shares is exercised in full), the Existing Owners will own an
approximate 36.8% interest in Ranger LLC (or 34.8% if the underwriters’ option to purchase
additional shares is exercised in full) and the Bridge Loan Lenders will own an approximate 8.1%
interest in Ranger LLC (or 7.7% if the underwriters’ option to purchase additional shares is exercised
in full). Please see “Security Ownership of Certain Beneficial Owners and Management” and “Use of
Proceeds.”

Each share of Class B common stock has no economic rights but entitles its holder to one vote on
all matters to be voted on by shareholders generally. Holders of Class A common stock and Class B
common stock will vote together as a single class on all matters presented to our shareholders for their
vote or approval, except as otherwise required by applicable law or by our amended and restated
certificate of incorporation. We do not intend to list our Class B common stock on any exchange.

Following this offering, under the Ranger LLC Agreement, each Ranger Unit Holder (other than
us) will, subject to certain limitations, have the right, pursuant to the Redemption Right, to cause
Ranger LLC to acquire all or a portion of its Ranger Units (along with a corresponding number of
shares of our Class B common stock) for, at Ranger LLC’s election, (i) shares of our Class A common
stock at a redemption ratio of one share of Class A common stock for each Ranger Unit redeemed,
subject to conversion rate adjustments for stock splits, stock dividends, reclassification and other similar
transactions, or (ii) cash in an amount equal to the Cash Election Value of such Class A common
stock. We will determine whether to issue shares of Class A common stock or cash based on facts in
existence at the time of the decision, which we expect would include trading prices for the Class A
common stock at the time relative to the cash purchase price for the Ranger Units, the availability of
other sources of liquidity (such as an issuance of preferred stock) to acquire the Ranger Units and
alternative uses for such cash. Alternatively, upon the exercise of the Redemption Right, Ranger Inc.
(instead of Ranger LLC) will have the right, pursuant to the Call Right, to, for administrative
convenience, acquire each tendered Ranger Unit directly from the redeeming Ranger Unit Holder for,
at its election, (x) one share of Class A common stock or (y) cash in an amount equal to the value of a
share of Class A common stock, based on a volume-weighted average price. In addition, upon a change
of control of us, we have the right to require each Ranger Unit Holder (other than us) to exercise its
Redemption Right with respect to some or all of such unitholder’s Ranger Units. In connection with
any redemption of Ranger Units pursuant to the Redemption Right or our Call Right, the
corresponding number of shares of Class B common stock will be cancelled. See “Certain Relationships
and Related Party Transactions—Ranger LLC Agreement.”

Our acquisition (or deemed acquisition for U.S. federal income tax purposes) of Ranger Units
pursuant to an exercise of the Redemption Right or the Call Right is expected to result in adjustments
to the tax basis of the tangible and intangible assets of Ranger LLC, and such adjustments will be
allocated to us. These adjustments would not have been available to us absent our acquisition or
deemed acquisition of Ranger Units and are expected to reduce the amount of cash tax that we would
otherwise be required to pay in the future.

In connection with the closing of this offering, we will enter into the Tax Receivable Agreement
with the TRA Holders. The Tax Receivable Agreement will generally provide for the payment by
Ranger Inc. to each TRA Holder of 85% of the net cash savings, if any, in U.S. federal, state and local
income tax and franchise tax that Ranger Inc. actually realizes (computed using the estimated impact of
state and local taxes) or is deemed to realize in certain circumstances in periods after this offering as a
result of (i) certain increases in tax basis that occur as a result of Ranger Inc.’s acquisition (or deemed
acquisition for U.S. federal income tax purposes) of all or a portion of such TRA Holder’s Ranger
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Units in connection with this offering or pursuant to the exercise of the Redemption Right or the Call
Right and (ii) imputed interest deemed to be paid by Ranger Inc. as a result of, and additional tax
basis arising from, any payments Ranger Inc. makes under the Tax Receivable Agreement. Ranger Inc.
will retain the benefit of the remaining 15% of these cash savings.

Payments will generally be made under the Tax Receivable Agreement as we realize actual cash tax
savings in periods after this offering from the tax benefits covered by the Tax Receivable Agreement.
However, if we experience a change of control (as defined under the Tax Receivable Agreement, which
includes certain mergers, asset sales and other forms of business combinations) or the Tax Receivable
Agreement terminates early (at our election or as a result of our breach), we would be required to
make a substantial, immediate lump-sum payment, and such payment may be significantly in advance
of, and may materially exceed, the actual realization, if any, of the future tax benefits to which the
payment relates. Ranger Inc. is a holding company and accordingly will be dependent upon
distributions from Ranger LLC to make payments under the Tax Receivable Agreement. It is expected
that payments will continue to be made under the Tax Receivable Agreement for more than 20 to 25
years. For additional information regarding the Tax Receivable Agreement, see “Risk Factors—Risks
Related to Our Corporate Reorganization and Resulting Structure” and “Certain Relationships and
Related Party Transactions—Tax Receivable Agreement.”

The Existing Owners and the Bridge Loan Lenders will have the right, under certain
circumstances, to cause us to register the offer and resale of their shares of Class A common stock. See
“Certain Relationships and Related Party Transactions—Registration Rights Agreement.”

The following diagram indicates our simplified ownership structure immediately following this
offering and the transactions related thereto (assuming the underwriters’ option to purchase additional
shares is not exercised):

Ranger Energy
Holdings, LLC®
(Ranger Holdings)

Torrent Energy
Holdings, LLC®
(Torrent Holdings)

Ranger Energy
Holdings IT, LLC®
(Ranger Holdings IT)

Torrent Energy
Holdings II, LLC®
(Torrent Holdings IT)

Investors

in this offering®

4,482,641 Class B Common Stock
29.3% Total Voting Power'

4,482,641 Ranger Units
29.3% of Ranger Units®

1,138,850 Ranger Units
7.5% of Ranger Units®®

1,325,261 Class A Common Stock
8.7% Total Voting Power®

1,138,850 Class B Common Stock

7.5% Total Voting Power®® 2.0% Total Voting Power'

Ranger Energy Services, Inc.
(Ranger Inc.)
(NYSE:RNGR)

Sole Managing Member
8,413,178 Ranger Units
55.1% of Ranger Units®

RNGR Energy Services, LLC

313,125 Class A Common Stock

5,862,069 Class A Common Stock
38.4% Total Voting Power'®

344,828 Class A Common Stock @

2.3% Total Voting Power®

567,895 Class A Common Stock
1,244,663 Class B Common Stock
11.9% Total Voting Power'®)

Bridge Loan
Lenders®

1,244,663 Ranger Units
8.1% of Ranger Units®®)

(Ranger LLC)

(1) CSL, certain members of our management and other investors own all of the equity interests in the
Existing Owners, and CSL holds a majority of the voting interests in each of the Existing Owners.

Operating Subsidiaries®

(2) See “—Recent Developments—ESCO Acquisition.”
(3) Includes CSL Opportunities 11, CSL Holdings II and Bayou Holdings.
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(4) Includes Ranger Services and Torrent Services.
(5) Totals may not sum or recalculate due to rounding.

(6) Includes 612,069 shares of our Class A common stock (4.0% of Total Voting Power) purchased by
CSL Master Fund and 137,931 shares of our Class A common stock (0.9% of Total Voting Power)
purchased by Bayou Holdings in connection with this offering.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Ranger LLC Agreement

The Ranger LLC Agreement is filed as an exhibit to the registration statement of which this
prospectus forms a part, and the following description of the Ranger LLC Agreement is qualified in its
entirety by reference thereto.

Redemption Rights

Following this offering, under the Ranger LLC Agreement, the Ranger Unit Holders (other than
us) will, subject to certain limitations, have the right, pursuant to the Redemption Right, to cause
Ranger LLC to acquire all or a portion of their Ranger Units (along with a corresponding number of
shares of our Class B common stock) for, at Ranger LLC’s election, (i) shares of our Class A common
stock at a redemption ratio of one share of Class A common stock for each Ranger Unit redeemed,
subject to conversion rate adjustments for stock splits, stock dividends, reclassification and other similar
transactions, or (ii) cash in an amount equal to the Cash Election Value of such Class A common
stock. We will determine whether to issue shares of Class A common stock or cash in an amount equal
to the Cash Election Value based on facts in existence at the time of the decision, which we expect
would include the trading prices for the Class A common stock at the time relative to the cash
purchase price for the Ranger Units, the availability of other sources of liquidity (such as an issuance
of preferred stock) to acquire the Ranger Units and alternative uses for such cash. Alternatively, upon
the exercise of the Redemption Right, Ranger Inc. (instead of Ranger LLC) will have the right,
pursuant to the Call Right, to, for administrative convenience, acquire each tendered Ranger Unit
directly from such Ranger Unit Holder for, at its election, (x) one share of Class A common stock or
(y) cash in an amount equal to the value of a share of Class A common stock, based on a volume-
weighted average price. In addition, upon a change of control of us, we have the right to require each
Ranger Unit Holder (other than us) to exercise its Redemption Right with respect to some or all of
such unitholder’s Ranger Units. As the Ranger Unit Holders redeem their Ranger Units, our
membership interest in Ranger LLC will be correspondingly increased, the number of shares of Class A
common stock outstanding will be increased, and the number of shares of Class B common stock
outstanding will be reduced.

Our acquisition (or deemed acquisition for U.S. federal income tax purposes) of Ranger Units
pursuant to an exercise of the Redemption Right or the Call Right is expected to result in adjustments
to the tax basis of the tangible and intangible assets of Ranger LLC, and such adjustments will be
allocated to us. These adjustments would not have been available to us absent our acquisition or
deemed acquisition of Ranger Units and are expected to reduce the amount of cash tax that we would
otherwise be required to pay in the future.

“Cash Election Value” means, with respect to the shares of Class A common stock to be delivered
to the redeeming Ranger Unit Holder by us pursuant to our Call Right, the amount that would be
received if the number of shares of Class A common stock to which the redeeming Ranger Unit
Holder would otherwise be entitled were sold at a per share price equal to the trailing 10-day volume
weighted average price of a share of Class A common stock on such redemption, net of actual or
deemed offering expenses.

Distributions and Allocations

Under the Ranger LLC Agreement, we will have the right to determine when distributions will be
made to the Ranger Unit Holders and the amount of any such distributions. Following this offering, if
we authorize a distribution, such distribution will be made to the Ranger Unit Holders generally on a
pro rata basis in accordance with their respective percentage ownership of Ranger Units.
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Ranger LLC will allocate its net income or net loss for each year to the Ranger Unit Holders
pursuant to the terms of the Ranger LLC Agreement, and the Ranger Unit Holders, including
Ranger Inc., will generally incur U.S. federal, state and local income taxes on their share of any taxable
income of Ranger LLC. Net income and losses of Ranger LLC generally will be allocated to the
Ranger Unit Holders on a pro rata basis in accordance with their respective percentage ownership of
Ranger Units, subject to requirements under U.S. federal income tax law that certain items of income,
gain, loss or deduction be allocated disproportionately in certain circumstances. To the extent
Ranger LLC has available cash and subject to the terms of any future debt instruments, we intend to
cause Ranger LLC to make (i) generally pro rata distributions to the Ranger Unit Holders, including
Ranger Inc., in an amount at least sufficient to allow us to pay our taxes and make payments under the
Tax Receivable Agreement that we will enter into with the Ranger Unit Holders in connection with the
closing of this offering and any subsequent tax receivable agreements that we may enter into in
connection with future acquisitions and (ii) non-pro rata payments to Ranger Inc. at least sufficient to
reimburse us for our corporate and other overhead expenses.

Issuance of Equity

The Ranger LLC Agreement will provide that, except as otherwise determined by us, at any time
Ranger Inc. issues a share of its Class A common stock or any other equity security, the net proceeds
received by Ranger Inc. with respect to such issuance, if any, shall be concurrently invested in
Ranger LLC, and Ranger LLC shall issue to Ranger Inc. one Ranger Unit or other economically
equivalent equity interest. Conversely, if at any time, any shares of Ranger Inc.’s Class A common stock
are redeemed, repurchased or otherwise acquired, Ranger LLC shall redeem, repurchase or otherwise
acquire an equal number of Ranger Units held by Ranger Inc., upon the same terms and for the same
price, as the shares of our Class A common stock are redeemed, repurchased or otherwise acquired.

Competition

Under the Ranger LLC Agreement, the members have agreed that CSL and its affiliates will be
permitted to engage in business activities or invest in or acquire businesses that may compete with our
business or do business with our customers.

Dissolution

Ranger LLC will be dissolved only upon the first to occur of (i) the sale of substantially all of its
assets or (ii) an election by us to dissolve the company. Upon dissolution, Ranger LLC will be
liquidated and the proceeds from any liquidation will be applied and distributed in the following
manner: (a) first, to creditors (including to the extent permitted by law, creditors who are members) in
satisfaction of the liabilities of Ranger LLC, (b) second, to establish cash reserves for contingent or
unforeseen liabilities and (c) third, to the members in proportion to the number of Ranger Units
owned by each of them.

Tax Receivable Agreement

As described in “Our History and Corporate Reorganization,” the Ranger Unit Holders (other
than us) may redeem their Ranger Units for shares of Class A common stock or cash, as applicable, in
the future pursuant to the Redemption Right or the Call Right. Ranger LLC intends to make for itself
(and for each of its direct or indirect subsidiaries that is treated as a partnership for U.S. federal
income tax purposes and that it controls) an election under Section 754 of the Code that will be
effective for the taxable year of this offering and each taxable year in which a redemption of Ranger
Units pursuant to the Redemption Right or the Call Right occurs. Pursuant to the Section 754 election,
our acquisition (or deemed acquisition for U.S. federal income tax purposes) of Ranger Units as a part
of the corporate reorganization and redemptions of Ranger Units pursuant to the Redemption Right or
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the Call Right are expected to result in adjustments to the tax basis of the tangible and intangible
assets of Ranger LLC. These adjustments will be allocated to Ranger Inc. Such adjustments to the tax
basis of the tangible and intangible assets of Ranger LLC would not have been available to Ranger Inc.
absent its acquisition or deemed acquisition of Ranger Units as part of the reorganization transactions
or pursuant to the exercise of the Redemption Right or the Call Right. The anticipated tax basis
adjustments are expected to increase (for tax purposes) Ranger Inc.’s depreciation, depletion and
amortization deductions and may also decrease Ranger Inc.’s gains (or increase its losses) on future
dispositions of certain assets to the extent tax basis is allocated to those assets. Such increased
deductions and losses and reduced gains may reduce the amount of tax that Ranger Inc. would
otherwise be required to pay in the future.

Ranger Inc. will enter into the Tax Receivable Agreement with the TRA Holders at the closing of
this offering. This agreement will generally provide for the payment by Ranger Inc. to each TRA
Holder of 85% of the net cash savings, if any, in U.S. federal, state and local income tax and franchise
tax that Ranger Inc. actually realizes (computed using the estimated impact of state and local taxes) or
is deemed to realize in certain circumstances in periods after this offering as a result of (i) certain
increases in tax basis that occur as a result of Ranger Inc.’s acquisition (or deemed acquisition for U.S.
federal income tax purposes) of all or a portion of such TRA Holder’s Ranger Units in connection with
this offering or pursuant to an exercise of the Redemption Right or the Call Right and (ii) imputed
interest deemed to be paid by Ranger Inc. as a result of, and additional tax basis arising from, any
payments Ranger Inc. makes under the Tax Receivable Agreement. We will retain the benefit of the
remaining 15% of the cash savings. Certain of the TRA Holders’ rights under the Tax Receivable
Agreement are transferable in connection with a permitted transfer of Ranger Units or if the
TRA Holder no longer holds Ranger Units.

The payment obligations under the Tax Receivable Agreement are Ranger Inc.’s obligations and
not obligations of Ranger LLC, and we expect that the payments we will be required to make under
the Tax Receivable Agreement will be substantial. Estimating the amount and timing of payments that
may become due under the Tax Receivable Agreement is by its nature imprecise. For purposes of the
Tax Receivable Agreement, cash savings in tax generally will be calculated by comparing Ranger Inc.’s
actual tax liability (computed using the estimated impact of state and local taxes) to the amount it
would have been required to pay had it not been able to utilize any of the tax benefits subject to the
Tax Receivable Agreement. The actual increase in tax basis, as well as the amount and timing of any
payments under the Tax Receivable Agreement, will vary depending upon a number of factors,
including the timing of the redemptions of Ranger Units, the price of our Class A common stock at the
time of each redemption, the extent to which such redemptions are taxable transactions, the amount of
the redeeming Ranger Unit Holder’s tax basis in its Ranger Units at the time of the relevant
redemption, the depreciation and amortization periods that apply to the increase in tax basis, the
amount, character and timing of the taxable income we generate in the future, the U.S. federal income
tax rates then applicable, and the portion of our payments under the Tax Receivable Agreement that
constitute imputed interest or give rise to depreciable or amortizable tax basis.

Assuming no material changes in the relevant tax law, we expect that if the Tax Receivable
Agreement were terminated immediately after this offering, the estimated termination payments, based
on the assumptions discussed below, would be approximately $12.4 million (calculated using a discount
rate equal to one-year LIBOR plus 150 basis points, applied against an undiscounted liability of
$16.8 million).

Reductions in U.S. federal corporate income tax rates are currently being considered. If the U.S.
federal corporate income tax rate was reduced to 25% and all other assumptions were held constant,
the estimated termination payments would be approximately $8.3 million (calculated using a discount
rate equal to one-year LIBOR plus 150 basis points, applied against an undiscounted liability of
$11.1 million).
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A delay in the timing of redemptions of Ranger LLC Units, holding other assumptions constant,
would be expected to decrease the discounted value of the amounts payable under the Tax Receivable
Agreement as the benefit of the depreciation and amortization deductions would be delayed and the
estimated increase in tax basis could be reduced as a result of allocations of Ranger LLC taxable
income to the redeeming Ranger Unit Holder prior to the redemption. Stock price increases or
decreases at the time of each redemption of Ranger LLLC Units would be expected to result in a
corresponding increase or decrease in the undiscounted amounts payable under the Tax Receivable
Agreement in an amount equal to 85% of the tax-effected change in price. The amounts payable under
the Tax Receivable Agreement are dependent upon Ranger Inc. having sufficient future taxable income
to utilize the tax benefits on which it is required to make payments under the Tax Receivable
Agreement. If Ranger Inc.’s projected taxable income is significantly reduced, the expected payments
would be reduced to the extent such tax benefits do not result in a reduction of Ranger Inc.’s future
income tax liabilities.

The foregoing amounts are merely estimates and the actual payments could differ materially. It is
possible that future transactions or events could increase or decrease the actual tax benefits realized
and the corresponding Tax Receivable Agreement payments as compared to the foregoing estimates.
Moreover, there may be a negative impact on our liquidity if, as a result of timing discrepancies or
otherwise, (i) the payments under the Tax Receivable Agreement exceed the actual benefits we realize
in respect of the tax attributes subject to the Tax Receivable Agreement and/or (ii) distributions to
Ranger Inc. by Ranger LLC are not sufficient to permit Ranger Inc. to make payments under the Tax
Receivable Agreement after it has paid its taxes and other obligations. Please see “Risk Factors—Risks
Related to Our Corporate Reorganization and Resulting Structure—In certain cases, payments under
the Tax Receivable Agreement may be accelerated and/or significantly exceed the actual benefits, if any,
we realize in respect of the tax attributes subject to the Tax Receivable Agreement.” The payments
under the Tax Receivable Agreement will not be conditioned upon a holder of rights under the Tax
Receivable Agreement having a continued ownership interest in either Ranger LLC or Ranger Inc.

In addition, although we are not aware of any issue that would cause the Internal Revenue Service
(“IRS”) or other relevant tax authorities to challenge potential tax basis increases or other tax benefits
covered under the Tax Receivable Agreement, the TRA Holders will not reimburse us for any payments
previously made under the Tax Receivable Agreement if such basis increases or other benefits are
subsequently disallowed, except that excess payments made to any such holder will be netted against
payments otherwise to be made, if any, to such holder after any determination of such excess. As a
result, in such circumstances, Ranger Inc. could make payments that are greater than its actual cash tax
savings, if any, and may not be able to recoup those payments, which could adversely affect its liquidity.

The term of the Tax Receivable Agreement will commence upon the completion of this offering
and will continue until all tax benefits that are subject to the Tax Receivable Agreement have been
utilized or expired, unless we exercise our right to terminate the Tax Receivable Agreement (or the Tax
Receivable Agreement is terminated due to other circumstances, including our breach of a material
obligation thereunder or certain mergers, asset sales, other forms of business combination or other
changes of control). It is expected that payments will continue to be made under the Tax Receivable
Agreement for more than 20 to 25 years. If we elect to terminate the Tax Receivable Agreement early
(or it is terminated early due to other circumstances, including our breach of a material obligation
thereunder or certain mergers, asset sales, other forms of business combinations or other changes of
control), our obligations under the Tax Receivable Agreement would accelerate and we would be
required to make an immediate payment equal to the present value of the anticipated future payments
to be made by us under the Tax Receivable Agreement (determined by applying a discount rate of
one-year LIBOR plus 150 basis points). The calculation of anticipated future payments will be based
upon certain assumptions and deemed events set forth in the Tax Receivable Agreement, including the
assumptions that (i) we have sufficient taxable income to fully utilize the tax benefits covered by the
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Tax Receivable Agreement (including having sufficient taxable income to currently utilize any
accumulated net operating loss carryforwards) and (ii) any Ranger Units (other than those held by
Ranger Inc.) outstanding on the termination date are deemed to be redeemed on the termination date.
Any early termination payment may be made significantly in advance of the actual realization, if any, of
the future tax benefits to which the termination payment relates.

The Tax Receivable Agreement provides that in the event that we breach any of our material
obligations under the Tax Receivable Agreement, whether as a result of (i) our failure to make any
payment when due (including in cases where we elect to terminate the Tax Receivable Agreement early,
the Tax Receivable Agreement is terminated early due to certain mergers, asset sales, or other forms of
business combinations or changes of control or we have available cash but fail to make payments when
due under circumstances where we do not have the right to elect to defer the payment, as described
below), (ii) our failure to honor any other material obligation under it or (iii) by operation of law as a
result of the rejection of the Tax Receivable Agreement in a case commenced under the U.S.
Bankruptcy Code or otherwise, then the TRA Holders may elect to treat such breach as an early
termination, which would cause all our payment and other obligations under the Tax Receivable
Agreement to be accelerated and become due and payable applying the same assumptions described
above.

As a result of either an early termination or a change of control, we could be required to make
payments under the Tax Receivable Agreement that exceed our actual cash tax savings under the Tax
Receivable Agreement. In these situations, our obligations under the Tax Receivable Agreement could
have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or
preventing certain mergers, asset sales, or other forms of business combinations or changes of control
that could be in the best interests of holders of our Class A common stock.

Decisions we make in the course of running our business, such as with respect to mergers, asset
sales, other forms of business combinations or other changes in control, may influence the timing and
amount of payments that are received by the TRA Holders under the Tax Receivable Agreement. For
example, the earlier disposition of assets following a redemption of Ranger Units may accelerate
payments under the Tax Receivable Agreement and increase the present value of such payments, and
the disposition of assets before a redemption of Ranger Units may increase the TRA Holders’ tax
liability without giving rise to any rights of the TRA Holders to receive payments under the Tax
Receivable Agreement. In addition, our ability to settle audits or other proceedings related to taxes will
be subject to the consent of the TRA Holders to the extent such settlement could have a material
effect on the TRA Holders’ rights under the Tax Receivable Agreement. Such effects and such consent
rights may result in differences or conflicts of interest between the interests of the TRA Holders and
other shareholders.

Payments generally are due under the Tax Receivable Agreement within 30 days following the
finalization of the schedule with respect to which the payment obligation is calculated. However,
interest on such payments will begin to accrue from the due date (without extensions) of our U.S.
federal income tax return for the period to which such payments relate until such payment due date at
a rate equal to one-year LIBOR plus 150 basis points. Except in cases where we elect to terminate the
Tax Receivable Agreement early or it is otherwise terminated as described above, generally we may
elect to defer payments due under the Tax Receivable Agreement if we do not have available cash to
satisfy our payment obligations under the Tax Receivable Agreement or if our contractual obligations
limit our ability to make these payments. Any such deferred payments under the Tax Receivable
Agreement generally will accrue interest from the due date for such payment until the payment date at
a rate of one-year LIBOR plus 500 basis points. However, interest will accrue from the due date for
such payment until the payment date at a rate of one-year LIBOR plus 150 basis points if we are
unable to make such payment as a result of limitations imposed by existing credit agreements. We have
no present intention to defer payments under the Tax Receivable Agreement.
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Because we are a holding company with no operations of our own, our ability to make payments
under the Tax Receivable Agreement is dependent on the ability of Ranger LLC to make distributions
to us in an amount sufficient to cover our obligations under the Tax Receivable Agreement. This
ability, in turn, may depend on the ability of Ranger LLC’s subsidiaries to make distributions to it. The
ability of Ranger LLC, its subsidiaries and other entities in which it directly or indirectly holds an
equity interest to make such distributions will be subject to, among other things, (i) the applicable
provisions of Delaware law (or other applicable jurisdiction) that may limit the amount of funds
available for distribution and (ii) restrictions in relevant debt instruments entered into by Ranger LLC
or its subsidiaries and/other entities in which it directly or indirectly holds an equity interest. To the
extent that we are unable to make payments under the Tax Receivable Agreement for any reason, such
payments will be deferred and will accrue interest until paid.

The form of the Tax Receivable Agreement is filed as an exhibit to the registration statement of
which this prospectus forms a part, and the foregoing description of the Tax Receivable Agreement is
qualified by reference thereto.

Registration Rights Agreement

In connection with the closing of this offering, we will enter into a registration rights agreement
with the Existing Owners and the Bridge Loan Lenders. We expect that the agreement will contain
provisions by which we agree to register under the federal securities laws the offer and resale of shares
of our Class A common stock by the Existing Owners and the Bridge Loan Lenders or certain of their
affiliates or permitted transferees under the registration rights agreement. These registration rights will
be subject to certain conditions and limitations. We will generally be obligated to pay all registration
expenses in connection with these registration obligations, regardless of whether a registration
statement is filed or becomes effective.

Stockholders’ Agreement

In connection with this offering, we will enter into a stockholders” agreement with the Existing
Owners and the Bridge Loan Lenders. Among other things, the stockholders’ agreement will provide
CSL and Bayou Holdings with the right to designate nominees to our board of directors (each, as
applicable, a “CSL Director” or “Bayou Director”) as follows:

* for so long as CSL beneficially owns at least 50% of our common stock, at least three members
of the board of directors shall be CSL Directors and at least two members of the board of
directors shall be Bayou Directors (which may include Richard Agee, Brett Agee or any other
person that may be designated by Bayou Holdings in accordance with the terms of the
stockholders’ agreement);

* for so long as CSL beneficially owns less than 50% but at least 30% of our common stock, at
least three members of the board of directors shall be CSL Directors;

* for so long as CSL beneficially owns less than 30% but at least 20% of our common stock, at
least two members of the board of directors shall be CSL Directors;

* for so long as CSL beneficially owns less than 20% but at least 10% of our common stock, at
least one member of the board of directors shall be a CSL Director; and

* once CSL beneficially owns less than 10% of our common stock, CSL will not have any board
designation rights.

In the event the size of our board of directors is increased or decreased at any time to other than
eight directors, CSL’s nomination rights will be proportionately increased or decreased, respectively,
rounded up to the nearest whole number.
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Pursuant to the stockholders’ agreement we, the Existing Owners and the Bridge Loan Lenders
will be required to take all necessary actions, to the fullest extent permitted by applicable law
(including with respect to any fiduciary duties under Delaware law), to cause the election of the
nominees of such CSL Directors.

In addition, the stockholders’ agreement will provide that for so long as CSL beneficially owns at
least 30% of our common stock, CSL will have the right to cause any committee of our board of
directors to include in its membership at least one director designated by CSL, except to the extent that
such membership would violate applicable securities laws or stock exchange rules. The rights granted to
CSL to designate directors are additive to and not intended to limit in any way the rights that CSL may
have to nominate, elect or remove our directors under our certificate of incorporation, bylaws or the
DGCL.

Further, the stockholders’ agreement will contain provisions relating to the transfer of our common
stock or Ranger Units by the Existing Owners. Specifically, any transfer of our common stock or
Ranger Units by either Ranger Holdings or Ranger Holdings II will require the approval of each of
such Existing Owners; provided, however, that any such transfer by Ranger Holdings II made without a
corresponding transfer by Ranger Holdings, with the amounts of such corresponding transfers in
proportion to such Existing Owners’ aggregate ownership of shares of our common stock, shall require
the further prior written approval of Bayou Holdings. Any transfer of our common stock or Ranger
Units by either Torrent Holdings or Torrent Holdings II will require the approval of each of such
Existing Owners, but will not require the approval of Bayou Holdings.

Historical Transactions with Affiliates
Second Torrent Note

In March 2015, Torrent Services, through certain members of its management team, including
Mr. Perryman, our Executive Vice President—Processing Solutions, as borrowers, secured the Second
Torrent Note, a $0.6 million promissory note with Benchmark Bank, which was replaced in April 2016
with a $0.2 million promissory note with Mr. Perryman as borrower. The Second Torrent Note was
guaranteed in April 2016 by CSL Energy Opportunities Fund I, L.P. (“CSL Opportunities I’) and CSL,
CSL Holdings I, each affiliates of CSL and indirect equity owners of Torrent Services. The Second
Torrent Note, which bore interest at a rate of 4.5%, was repaid in full on February 28, 2017. Since
entry into the Second Torrent Note in March 2015, approximately $50,000 in aggregate interest
payments were made on the Second Torrent Note.

Employee Matters Agreement

In connection with the Bayou acquisition, Ranger Services and Ranger Holdings entered into an
Employee Matters Agreement in October 2016 (“EMA”) with Bayou Holdings and its affiliates
(collectively, “Bayou Parties”). Pursuant to the EMA, the Bayou Parties seconded certain employees to
Ranger Services and Ranger Holdings from October 4, 2016 to December 31, 2016 to perform certain
transition services. In exchange for receiving these seconded employees and related services, Ranger
Services and Ranger Holdings paid the Bayou Parties approximately $5.8 million through December 31,
2016. As of December 31, 2016, Ranger Services and Ranger Holdings had accounts payable to the
Bayou Parties of approximately $2.4 million, which were paid in full in March 2017. Bayou Holdings is
controlled by Messrs. Brett and Richard Agee, each of whom is a manager of Bayou Holdings and
member of our board of directors.

Allied Purchase Agreement

In January 2017, Ranger Services, through its wholly owned subsidiary, entered into a purchase
agreement (the “Allied Purchase Agreement”) with Allied Energy Real Estate, LLC (“Allied Energy™).
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CSL, which employs certain members of our board of directors and, after giving effect to this offering,
will hold a majority of the voting power of our common stock, is an indirect equity owner of Allied
Energy. Pursuant to the Allied Purchase Agreement, Ranger Services purchased certain real property
in Milliken, Colorado, from Allied Energy for a purchase price of $4.0 million.

Ranger Bridge Loan

In February 2017, Ranger Services entered into the Ranger Bridge Loan, consisting of loan
agreements with each of CSL Opportunities 1I, CSL Holdings II and Bayou Holdings, each an indirect
equity owner of Ranger Services. The Ranger Bridge Loan, which was obtained to fund capital
expenditures, including pursuant to the NOV Purchase Agreement, and for general corporate purposes
is evidenced by promissory notes payable to the Bridge Loan Lenders in an aggregate principal
amount, following the increase in the principal amount thereunder to $12.1 million in April 2017, to
$14.6 million in May 2017, to $17.1 million in June 2017 and to $21.0 million in July 2017, consisting of
three individual promissory notes in the principal amounts of (i) $9.2 million payable to CSL
Opportunities 11, (ii) $6.6 million payable to CSL Holdings IT and (iii) $5.2 million payable to Bayou
Holdings. Each note bears interest at a rate of 15% and matures upon the earlier of February 21, 2018
or ten days after the consummation of an initial public offering and is guaranteed by Ranger Holdings
and the operating subsidiaries of Ranger Services. The Ranger Bridge Loan includes a make-whole
provision pursuant to which Ranger Services will pay 125% of the total amount advanced to Ranger
Services upon settlement. As described in “Our History and Corporate Reorganization,” in connection
with the consummation of this offering, we intend to repay the Ranger Bridge Loan by issuing Class A
common stock and Ranger Units (and corresponding shares of Class B common stock) to the Bridge
Loan Lenders. Specifically, CSL Holdings II will receive approximately $8.2 million in shares of
Class A common stock (or 567,895 shares of Class A common stock), CSL Opportunities II will receive
approximately $11.5 million in Ranger Units (or 794,663 Ranger Units) and Bayou Holdings will
receive approximately $6.5 million in Ranger Units (or 450,000 Ranger Units).

Corporate Reorganization

In connection with our corporate reorganization, we will engage in certain transactions with certain
affiliates of the Existing Owners, including CSL. Please see “Our History and Corporation
Reorganization.”

Policies and Procedures for Review of Related Party Transactions

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:

e 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 Class A
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,
brother-in-law or sister-in-law of a director, executive officer or a beneficial owner of more than
5.0% of our Class A 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
Class A common stock; and
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* 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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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of our Class A
common stock and Class B common stock that, upon the consummation of this offering and
transactions related thereto, and assuming the underwriters do not exercise their option to purchase
additional common shares, will be owned by:

* cach person known to us to beneficially own more than 5% of any class of our outstanding
voting securities;

¢ each member of our board of directors;
e cach of our named executive officers; and
e 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 shareholders, directors or executive officers, as the case may be. Unless otherwise noted, the
mailing address of each listed beneficial owner is 800 Gessner Street, Suite 1000, Houston, Texas 77024.

The table below does not reflect any shares of Class A common stock that directors and executive
officers may purchase in this offering through the directed share program described under
“Underwriting—Directed Share Program.”

Shares Beneficially Owned Shares Beneficially Owned
Shares After the Offering After the Offering
Beneficiall (Ass!lming No Exercise of the_ (Assqming Full Exercise of the.
Owned y Underwriters’ Over-Allotment Option) Underwriters’ Over-Allotment Option)
Prior Class A Class B Combined Class A Class B Combined
to the Common Common Voting Common Common Voting
Offering(1) Stock Stock Power(2) Stock Stock Power(2)

Number % Number % Number % Number % Number % Number % Number %

5% Shareholders

Ranger Holdings II(3) .. ... .. 1,325,261 18.3 1,325,261 15.8 —  — 1,325,261 8.7 1,325,261 14.3 — — 1,325,261 8.2
Ranger Holdings(4) . . . ... ... 4,482,641 61.7 —  — 4,482,641 65.3 4,482,641 29.3 —  — 4,482,641 65.3 4,482,641 27.7
Torrent Holdings(5) . . . ... ... 1,138,850 15.7 —  — 1,138,850 16.6 1,138,850 7.5 —  — 1,138,850 16.6 1,138,850 7.0
Bayou Holdings(6) . ........ — — 137,931 1.6 450,000 6.6 587,931 3.8 137,931 1.5 450,000 6.6 587,931 3.6
CSL Opportunities I1(4)(7) . . .. — — —  — 794,663 11.6 794,663 5.2 —  — 794,663 11.6 794,663 4.9
CSL Holdings II(3)(8) . . ... .. — — 567,895 6.8 — — 567,895 3.7 567,895 6.1 — 567,895 3.5
CSL Energy Opportunities Master

Fund, LLC . .. .......... — — 612,069 7.3 — — 612,069 4.0 612,069 6.6 — — 612,069 3.8
Directors and Named Executive

Officers:
Brett Agee(6) .. .......... — — 137,931 1.6 450,000 6.6 587,931 3.8 137,931 1.5 450,000 6.6 587,931 3.6
Richard Agee(6) . . . . ....... — — 137931 1.6 450,000 6.6 587,931 3.8 137,931 1.5 450,000 6.6 587,931 3.6

Darron M. Anderson . . ...... —_ — — — R — - — [ — - — N
William M. Austin . . . .. ..... — —
Charles S.

Leykum(3)(4)(5)()(8)(9) . . . . - — — — - — - — - R R
Merrill A. Miller . . . .. ... ... — —
Scott A. Milliren . . . ... ..... [ R — — — [ — - — _ N —
Lance Perryman . . ... ... ... — — —_ — R — - — - — [ — [ —
Jason Podraza . ........... — — R — - — - — - . .
Vivek Raj . . ............. —_ — — — — — - — - — [ - —
Krishna Shivram . . . .. ... ... — —
Directors and executive officers as

a group (Eleven persons) . . .. — — 137931 1.6 450,000 6.6 587,931 3.8 137,931 1.5 450,000 6.6 587,931 3.6

(1)  Subject to the terms of the Ranger LLC Agreement, the Ranger Unit Holders will have the right to redeem all or a portion of their
Ranger Units (together with a corresponding number of shares of Class B common stock) for Class A common stock (or cash, at Ranger
LLC’s election) at a redemption ratio of one share of Class A common stock for each Ranger Unit (and corresponding share of Class B
common stock) redeemed. See “Certain Relationships and Related Person Transactions—Ranger LLC Agreement.” Beneficial ownership
of Ranger Units is not reflected as beneficial ownership of shares of our Class A common stock for which such units may be redeemed.

(2)  Represents percentage of voting power of our Class A common stock and Class B common stock voting together as a single class. Ranger
Unit Holders will hold one share of Class B common stock for each Ranger Unit.
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Following the corporate reorganization described in this prospectus, CSL Holdings I and CSL Holdings II (together with CSL Holdings I,
the “Ranger IT CSL Members”) will collectively have the right to appoint managers of Ranger Holdings IT who hold the right to cast a
majority of the votes entitled to be cast by all managers of Ranger Holdings II. Each of the Ranger II CSL Members is managed by its
respective managing member, the managing member of which, in each case, is Mr. Leykum. Therefore, the Ranger II CSL Members and
Mr. Leykum may be deemed to share voting and dispositive power over the shares held by Ranger Holdings II and may also be deemed
to be the beneficial owner of such shares. The Ranger II CSL Members and Mr. Leykum disclaim beneficial ownership of these shares in
excess of their pecuniary interest therein.

Following the corporate reorganization described in this prospectus, CSL Opportunities I and CSL Opportunities IT (together with CSL
Opportunities I the “Ranger CSL Members”), will collectively have the right to appoint managers of Ranger Holdings who hold the right
to cast a majority of the votes entitled to be cast by all managers of Ranger Holdings. Each of the Ranger CSL Members is managed by
its respective general partner, the managing member of which, in each case, is Mr. Leykum. Therefore, the Ranger CSL Members and
Mr. Leykum may be deemed to share voting and dispositive power over the shares held by Ranger Holdings and may also be deemed to
be the beneficial owner of such shares. The Ranger CSL Members and Mr. Leykum disclaim beneficial ownership of these shares in
excess of their pecuniary interest therein.

Following the corporate reorganization described in this prospectus, CSL Opportunities I will have the right to appoint managers of
Torrent Holdings who hold the right to cast a majority of the votes entitled to be cast by all managers of Torrent Holdings. CSL
Opportunities I is managed by its general partner, the managing member of which is Mr. Leykum. Therefore, Mr. Leykum may be
deemed to share voting and dispositive power over the shares held by CSL Opportunities I and may also be deemed to be the beneficial
owner of such shares. Mr. Leykum disclaims beneficial ownership of these shares in excess of his pecuniary interest therein.

In connection with the consummation of this offering, we intend to issue 450,000 Ranger Units (and a corresponding number of shares of
our Class B common stock) to Bayou Holdings as consideration for the termination of the portion of the Ranger Bridge Loan
attributable to Bayou Holdings. In addition, Bayou Holdings has agreed to purchase 137,931 shares of our Class A common stock in this
offering. Bayou Holdings is controlled by Messrs. Brett and Richard Agee, each of whom is a manager of Bayou Holdings and member
of our board of directors. Therefore, Messrs. Brett and Richard Agee may be deemed to share voting and dispositive power over the
shares held by Bayou Holdings and may also be deemed to be the beneficial owner of such shares. The mailing address of Bayou
Holdings is 800 Gessner, Suite 1100, Houston, Texas 77024.

CSL Opportunities II is managed by its general partner, the managing member of which is Mr. Leykum. Therefore, Mr. Leykum may be

deemed to share voting and dispositive power over the shares held by CSL Opportunities II and may also be deemed to be the beneficial
owner of such shares. Mr. Leykum disclaims beneficial ownership of these shares in excess of his pecuniary interest therein. The mailing

address of CSL Opportunities IT is 1000 Louisiana Street, Suite 3850, Houston, Texas 77002.

CSL Holdings II is managed by its managing member, the managing member of which is Mr. Leykum. Therefore, Mr. Leykum may be
deemed to share voting and dispositive power over the shares held by CSL Holdings IT and may also be deemed to be the beneficial
owner of such shares. Mr. Leykum disclaims beneficial ownership of these shares in excess of his pecuniary interest therein. The mailing
address of CSL Holdings II is 1000 Louisiana Street, Suite 3850, Houston, Texas 77002.

CSL Master Fund has agreed to purchase 612,069 shares of our Class A common stock in this offering. CSL Master Fund is managed by
its managing member, the managing member of which is Mr. Leykum. Therefore, Mr. Leykum may be deemed to share voting and
dispositive power over the shares held by CSL Master Fund and may also be deemed to be the beneficial owner of such shares.

Mr. Leykum disclaims beneficial ownership of these shares in excess of his pecuniary interest therein. The mailing address of CSL Master
Fund is 1000 Louisiana Street, Suite 3850, Houston, Texas 77002.
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DESCRIPTION OF CAPITAL STOCK

Upon completion of this offering and related transactions, the authorized capital stock of
Ranger Inc. will consist of 100,000,000 shares of Class A common stock, $0.01 par value per share, of
which 8,413,178 shares will be issued and outstanding, 100,000,000 shares of Class B common stock,
$0.01 par value per share, of which 6,866,154 shares will be issued and outstanding and 50,000,000
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 bylaws of Ranger 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
by-laws, which will be filed as exhibits to the registration statement of which this prospectus is a part.

Class A Common Stock

Voting Rights. Holders of shares of Class A common stock are entitled to one vote per share held
of record on all matters to be voted upon by the shareholders. The holders of Class A common stock
do not have cumulative voting rights in the election of directors.

Dividend Rights. Holders of shares of our Class A 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 Class A common stock are entitled to receive ratably the assets available for distribution
to the shareholders after payment of liabilities and the liquidation preference of any of our outstanding
shares of preferred stock.

Other Matters. The shares of Class A 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 the Class A common stock. All outstanding shares of our Class A common stock,
including the Class A common stock offered in this offering, are fully paid and non-assessable.

Class B Common Stock

Generally. In connection with the reorganization and this offering, each Existing Owner will
receive one share of Class B common stock for each Ranger Unit that it holds. Accordingly, each
Existing Owner will have a number of votes in Ranger Inc. equal to the aggregate number of Ranger
Units that it holds.

Voting Rights. Holders of shares of our Class B common stock are entitled to one vote per share
held of record on all matters to be voted upon by the shareholders. Holders of shares of our Class A
common stock and Class B common stock vote together as a single class on all matters presented to
our shareholders for their vote or approval, except with respect to the amendment of certain provisions
of our amended and restated certificate of incorporation that would alter or change the powers,
preferences or special rights of the Class B common stock so as to affect them adversely, which
amendments must be by a majority of the votes entitled to be cast by the holders of the shares affected
by the amendment, voting as a separate class, or as otherwise required by applicable law.

Dividend and Liquidation Rights. Holders of our Class B common stock do not have any right to
receive dividends, unless the dividend consists of shares of our Class B common stock or of rights,
options, warrants or other securities convertible or exercisable into or exchangeable or redeemable for
shares of Class B common stock paid proportionally with respect to each outstanding share of our
Class B common stock and a dividend consisting of shares of Class A common stock or of rights,
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options, warrants or other securities convertible or exercisable into or exchangeable or redeemable for
shares of Class A common stock on the same terms is simultaneously paid to the holders of Class A
common stock. Holders of our Class B common stock do not have any right to receive a distribution
upon a liquidation or winding up of Ranger Inc.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors, subject to
any limitations prescribed by law, without further shareholder 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 50,000,000 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 sharcholders.

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 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 shareholders 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 not 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 shareholder for a period of three years following the date that the shareholder became an
interested shareholder, unless:

* the transaction is approved by the board of directors before the date the interested sharcholder
attained that status;

* upon consummation of the transaction that resulted in the shareholder becoming an interested
shareholder, the interested shareholder 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 shareholders by at least two-thirds of the outstanding voting stock
that is not owned by the interested shareholder.
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Amended and Restated Certificate of Incorporation and 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 shareholders might otherwise receive a premium for their shares, or transactions
that our shareholders might otherwise deem to be in their best interests. Therefore, these provisions
could adversely affect the price of our Class A 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 shareholder proposals relating to the
nomination of candidates for election as directors or new business to be brought before meetings
of our shareholders. These procedures provide that notice of shareholder proposals must be
timely given in 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 shareholders’ notices. These requirements may preclude shareholders
from bringing matters before the shareholders 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 shareholder 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 deterring hostile
takeovers or delaying changes in control or management of our company;

provide that the authorized number of directors may be changed only by resolution of the board
of directors;

provide that, after CSL and its affiliates no longer collectively hold more than 50% of the voting
power of our common stock, all vacancies, including newly created directorships, may, except as
otherwise required by law or, if applicable, the rights of holders of a series of preferred stock, be
filled 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 shareholders holding a majority of the
outstanding shares entitled to vote);

provide that, after CSL and its affiliates no longer collectively hold more than 50% of the voting
power of our common stock, any action required or permitted to be taken by the shareholders
must be effected at a duly called annual or special meeting of shareholders and may not be
effected by any consent in writing in lieu of a meeting of such shareholders, subject to the rights
of the holders of any series of preferred stock with respect to such series;

provide that, after CSL and its affiliates no longer collectively hold more than 50% of the voting
power of our common stock, our amended and restated certificate of incorporation and
amended and restated bylaws may be amended by the affirmative vote of the holders of at least
two-thirds of our then-outstanding shares of stock entitled to vote thereon;

provide that, after CSL and its affiliates no longer collectively hold more than 50% of the voting
power of our common stock, special meetings of our shareholders may only be called by the
board of directors;

provide, after CSL and its affiliates no longer collectively hold more than 50% of the voting
power of our common stock, 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
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terms, other than directors that may be elected by holders of 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 shareholders 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, CSL and its affiliates and that they have no obligation to offer us
those investments or opportunities; and

 provide that our amended and restated bylaws can be amended by the board of directors.

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 shareholders;

* 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 amended and restated certificate of
incorporation or our amended and restated 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:

e for any breach of their duty of loyalty to us or our shareholders;

* for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law;

e for unlawful payment of dividend or unlawful stock repurchase or redemption, as provided
under Section 174 of the DGCL; or
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e 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.

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 Class A common stock, 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 Class A common stock will be Computershare Trust

Company, N.A.
Listing

We have been authorized to list our Class A common stock for quotation on the NYSE under the
symbol “RNGR.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for our Class A common stock. Future sales
of our Class A 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 Class A 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 Class A 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
Class A 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 and related transactions, we will have outstanding an aggregate of
8,413,178 shares of Class A common stock. Of these shares, all of the 5,862,069 shares of Class A
common stock (or 6,741,379 shares of Class A 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. The 750,000 shares in the aggregate being
purchased by CSL Master Fund and Bayou Holdings in this offering will be held by “affiliates.” All
remaining shares of Class A common stock held by the Existing Owners, in addition to any shares of
Class A common stock issued to fund the $5.0 million (or 344,828 shares of Class A common stock)
equity portion of the consideration for the ESCO Acquisition and the shares issued to the Bridge Loan
Lenders in consideration for the termination of the Ranger Bridge Loan, 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.

Following this offering, under the Ranger LLC Agreement, each Ranger Unit Holder will, subject
to certain limitations, have the right, pursuant to the Redemption Right, to cause Ranger LLC to
acquire all or a portion of its Ranger Units (along with a corresponding number of shares of our
Class B common stock) for, at Ranger LLC’s election, (i) shares of our Class A common stock at a
redemption ratio of one share of Class A common stock for each Ranger Unit redeemed, subject to
conversion rate adjustments for stock splits, stock dividends, reclassification and other similar
transactions, or (ii) cash in an amount equal to the Cash Election Value of such Class A common
stock. Alternatively, upon the exercise of the Redemption Right, Ranger Inc. (instead of Ranger LLC)
will have the right, pursuant to the Call Right, to acquire each tendered Ranger Unit directly from the
redeeming Ranger Unit Holder for, at its election, (x) one share of Class A common stock or (y) cash
in an amount equal to the value of a share of Class A common stock, based on a volume-weighted
average price. In connection with any redemption of Ranger Units pursuant to the Redemption Right
or our Call Right, the corresponding number of shares of Class B common stock will be cancelled. See
“Certain Relationships and Related Party Transactions—Ranger LLC Agreement.” The shares of
Class A common stock we issue upon such redemptions would be “restricted securities” as defined in
Rule 144 described below. However, upon the closing of this offering, we intend to enter into a
registration rights agreement with the Ranger Unit Holders that will require us to register under the
Securities Act these shares of Class A common stock. See “Certain Relationships and Related Party
Transactions—Registration Rights Agreement.”
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As a result of the lock-up agreements described below and the provisions of Rule 144 and
Rule 701 under the Securities Act, the shares of our Class A 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

* 10,167,263 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, certain of our shareholders and all of our directors and officers have agreed not to sell any
Class A common stock for a period of 180 days from the date of this prospectus, subject to certain
exceptions and extensions. See “Underwriting” 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 to sell within any three-month period a number of shares that does not exceed the
greater of one percent of the then outstanding shares of our Class A common stock or the average
weekly trading volume of our Class A 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 purchase 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.
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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 Class A common stock by a non-U.S. holder (as defined
below), that holds our Class A common stock as a “capital asset” (generally property held for
investment). This summary is based on the provisions of 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 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;

e 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 Class A common stock under the constructive sale provisions of the
Code;

* persons that acquired our Class A common stock through the exercise of employee stock options
or otherwise as compensation or through a tax-qualified retirement plan;

e certain former citizens or long-term residents of the United States; and

* persons that hold our Class A 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 TO THEIR
PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF OUR CLASS A 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 Class A common
stock that is not for U.S. federal income tax purposes a partnership or any of the following:

¢ an individual who is a citizen or resident of the United States;

* a corporation (or other entity treated as a corporation for U.S. federal income tax purposes)
created or organized in or under the laws of the United States, 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

e a trust (i) the administration of which is subject to the primary supervision of a U.S. court and
which has one or more United States 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 United States person.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal
income tax purposes) holds our Class A 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 Class A common stock to consult their tax advisors
regarding the U.S. federal income tax considerations of the purchase, ownership and disposition of our
Class A common stock by such partnership.

Distributions

As described in the section entitled “Dividend Policy,” we do not plan to make any distributions
on our Class A common stock in the foreseeable future. However, in the event we do make
distributions of cash or other property on our Class A 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 Class A
common stock and thereafter as capital gain from the sale or exchange of such Class A common stock.
See “—Gain on Disposition of Class A 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 Class A 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 United States (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 United States) 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
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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.

Gain on Disposition of Class A Common Stock

Subject to the discussion below under “—Backup Withholding and Information Reporting” and
“—Additional Withholding Requirements under FATCA,” a non-U.S. holder generally will not be
subject to U.S. federal income tax on any gain realized upon the sale or other disposition of our
Class A common stock unless:

* the non-U.S. holder is an individual who is present in the United States 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;

e the gain is effectively connected with a trade or business conducted by the non-U.S. holder in
the United States (and, if required by an applicable income tax treaty, is attributable to a
permanent establishment maintained by the non-U.S. holder in the United States); or

* our Class A 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 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 our common stock.

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 Class A
common stock is and continues to be regularly traded on an established securities 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
Class A common stock, more than 5% of our Class A common stock will be taxable on gain realized
on the disposition of our Class A common stock as a result of our status as a USRPHC. If we were to
become a USRPHC and our Class A 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
subject to U.S. federal income tax on a taxable disposition of our Class A 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 Class A common stock.
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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, 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 Class A
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 Class A common stock effected outside the United States 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 Class A common stock effected outside the United States by
such a broker if it has certain relationships within the United States.

Backup withholding is not an additional tax. Rather, the U.S. 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
Class A common stock and on the gross proceeds from a disposition of our Class A 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 United States
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 their investment in our Class A common stock.

INVESTORS CONSIDERING THE PURCHASE OF OUR CLASS A 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;

e 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

* 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 or an underwriter 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.

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 Department of Labor (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:

(a) 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;

(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

(c) there is no significant investment by “benefit plan investors” (as defined in the DOL
regulations)—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
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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.

166



UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated
August 10, 2017, among us and the representatives, we have agreed to sell to the underwriters named
below, for whom Credit Suisse Securities (USA) LLC, Piper Jaffray & Co. and Wells Fargo
Securities, LLC are acting as representatives, and the underwriters have severally agreed to purchase
from us the following respective numbers of shares of Class A common stock:

Number of
Underwriters Shares
Credit Suisse Securities (USA) LLC . ...... ... . ... 2,218,567
Piper Jaffray & Co. ... ... 1,641,379
Wells Fargo Securities, LLC ... ... ... ... ... ... 649,337
Barclays Capital Inc. .. ... .. 541,114
Evercore Group L.LL.C. ... ... . . . . 378,780
Capital One Securities, Inc. .. ... ... . i 108,223
Johnson Rice & Company L.L.C. ...... ... ... ... ... ... .... 108,223
Raymond James & Associates, Inc. .. ....... ... ... .. L. 108,223
Scotia Capital (USA) Inc. .. ... . e 108,223

Total . ... 5,862,069

The underwriting agreement provides that the underwriters are obligated, severally and not jointly,
to purchase all the shares of Class A common stock in this offering if any are purchased, other than
those shares covered by the option described below. The underwriting agreement also provides that if
an underwriter defaults, the purchase commitments of non-defaulting underwriters may be increased or
the offering may be terminated.

We have granted the underwriters a 30-day option to purchase up to 879,310 additional shares of
our Class A common stock at the initial public offering price less the underwriting discounts and
commissions. The option may be exercised solely to cover any over-allotments of common stock.

CSL Master Fund and Bayou Holdings agreed to purchase in this offering 612,069 shares and
137,931 shares of our Class A common stock, respectively, at the price to the public. The underwriters
will not receive any underwriting discounts or commissions on any such sold shares.

Prior to this offering, there has been no public market for our Class A common stock. The initial
public offering price has been negotiated between us and the representatives of the underwriters. The
factors that were considered in these negotiations were:

* the history of, and prospects for, us and the industry in which we compete;
* our past and present financial performance;

* an assessment of our management;

* the present state of our development;

* the prospects for our future earnings;

* the prevailing conditions of the applicable United States securities market at the time of this
offering; and

* market valuations of publicly traded common stock of companies that we and the representatives
of the underwriters believe to be comparable to us.

The underwriters are offering the shares, 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
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shares, and subject to other conditions contained in the underwriting agreement, such as the receipt by
the underwriters of officer’s certificates and legal opinions. The offering of the shares of our Class A
common stock by the underwriters is subject to receipt and acceptance and subject to the underwriters’
right to reject any order in whole or in part.

The underwriters propose to offer the shares of Class A common stock initially at the initial public
offering price set forth on the cover page of this prospectus and to selling group members at that price
less a selling concession of $0.5655 per share. After the initial offering of the shares of Class A
common stock, the underwriters may change the initial public offering price and concession. Sales of
shares of Class A common stock made outside of the United States may be made by affiliates of the
underwriters.

The following table shows the per share and total underwriting discounts and commissions to be
paid to the underwriters. The information assumes either no exercise or full exercise by the
underwriters of their option to purchase additional shares.

Without With full
option exercise option exercise
Per Share . . . . $ 09425 $ 0.9425
Total(1) .. oo $4,818,125.03  $5,646,874.71

(1) Reflects the purchase by CSL and Bayou Holdings of an aggregate of 750,000 shares of our
Class A common stock in this offering, for which the underwriters will not receive any
underwriting discounts or commissions.

In addition to the underwriting discounts and commissions to be paid by us, we have agreed to
reimburse the underwriters for certain of their out-of-pocket expenses, including expenses in connection
with any required review of the terms of the directed share program and the qualification of the
offering with the Financial Industry Regulatory Authority, or FINRA, by counsel to the underwriters,
incurred in connection with this offering in an amount up to $35,000. We estimate that the total
expenses of the offering payable by us, other than underwriting discounts and commissions, will be
approximately $5.0 million. The underwriters have also agreed to reimburse us up to $625,000 for
certain of our expenses incurred by us with respect to this offering.

The representatives have informed us that they do not expect sales to accounts over which the
underwriters have discretionary authority to exceed 5% of the shares of Class A common stock being
offered.

In connection with this offering, we agreed that, subject to certain exceptions, we will not offer,
sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the SEC a
registration statement under the Securities Act relating to, any shares of our Class A common stock or
securities convertible into or exchangeable or exercisable for any shares of our Class A common stock,
or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, without the prior
written consent of Credit Suisse Securities (USA) LLC and Piper Jaffray & Co. for a period of
180 days after the date of this prospectus. Notwithstanding the foregoing, the restrictions set forth
above shall not apply to any transfer in connection with, and as contemplated by, this offering or the
reorganization transactions described under “Our History and Corporate Reorganization.”

Further, each of our officers, directors and certain of shareholders has agreed in connection with
this offering that, subject to certain exceptions, they will not offer, sell, contract to sell, pledge or
otherwise dispose of, directly or indirectly, any shares of our Class A common stock or securities
convertible into or exchangeable or exercisable for any shares of our Class A common stock, enter into
a transaction that would have the same effect, or enter into any swap, hedge or other arrangement that
transfers, in whole or in part, any of the economic consequences of ownership of our Class A common
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stock, whether any of these transactions are to be settled by delivery of our Class A common stock or
other securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge
or disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each
case, the prior written consent of Credit Suisse Securities (USA) LLC and Piper Jaffray & Co. for a
period of 180 days after the date of this prospectus. Notwithstanding the foregoing, the restrictions set
forth above shall not apply to any transfer in connection with, and as contemplated by, this offering or
the reorganization transactions described under “Our History and Corporate Reorganization.”

Credit Suisse Securities (USA) LLC and Piper Jaffray & Co., in their sole discretion, may release
the Class A common stock and other securities subject to the lock-up agreements described above in
whole or in part at any time. When determining whether or not to release the Class A common stock
and other securities from lock-up agreements, Credit Suisse Securities (USA) LLC and Piper Jaffray &
Co. may consider, among other factors, the holder’s reasons for requesting the release, the number of
shares of Class A common stock or other securities for which the release is being requested and
market conditions at the time.

We have agreed to indemnify the several underwriters against certain liabilities under the
Securities Act, or contribute to payments that the underwriters may be required to make in that
respect.

We have been authorized to have our Class A common stock listed on the NYSE under the
symbol “RNGR.”

The underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, investment research, principal investment hedging, financing and
brokerage activities. Certain of the underwriters and their respective affiliates may from time to time
perform various financial advisory, commercial banking and investment banking services for us and for
our affiliates in the ordinary course of business for which they have received and would receive
customary compensation.

In the ordinary course of their various business activities, the underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers, and such investments and securities activities may involve long
or short positions in securities and/or instruments of the issuer.

The underwriters and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or instruments and may at
any time hold, or recommend to clients that they acquire, long and/or short positions in such securities
and instruments.

In connection with the offering the underwriters may engage in stabilizing transactions,
over-allotment transactions, syndicate covering transactions, penalty bids and passive market making in
accordance with Regulation M under the Exchange Act.

* Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a specified maximum.

* Over-allotment involves sales by the underwriters of shares in excess of the number of shares the
underwriters are obligated to purchase, which creates a syndicate short position. The short
position may be either a covered short position or a naked short position. In a covered short
position, the number of shares over-allotted by the underwriters is not greater than the number
of shares that they may purchase in their option to purchase additional shares. In a naked short
position, the number of shares involved is greater than the number of shares in their option to
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purchase additional shares. The underwriters may close out any covered short position by either
exercising their option to purchase additional shares and/or purchasing shares in the open
market.

* Syndicate covering transactions involve purchases of the Class A common stock in the open
market after the distribution has been completed in order to cover syndicate short positions. In
determining the source of shares to close out the 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 over-allotment option. If the
underwriters sell more shares than could be covered by the over-allotment option, a naked short
position, the position can only be closed out by buying shares in the open market. A naked short
position is more likely to be created if the underwriters are concerned that there could be
downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering.

 Penalty bids permit the representative to reclaim a selling concession from a syndicate member
when the Class A common stock originally sold by the syndicate member is purchased in a
stabilizing or syndicate covering transaction to cover syndicate short positions.

* In passive market making, market makers in the Class A common stock who are underwriters or
prospective underwriters may, subject to limitations, make bids for or purchases of our Class A
common stock until the time, if any, at which a stabilizing bid is made.

These stabilizing transactions, over-allotment transactions, syndicate covering transactions and
penalty bids may have the effect of raising or maintaining the market price of our Class A common
stock or preventing or retarding a decline in the market price of the Class A common stock. As a
result the price of our Class A common stock may be higher than the price that might otherwise exist
in the open market. These transactions may be effected on the NYSE or otherwise and, if commenced,
may be discontinued at any time.

A prospectus in electronic format may be made available on the web sites maintained by one or
more of the underwriters, or selling group members, if any, participating in this offering and one or
more of the underwriters participating in this offering may distribute prospectuses electronically. The
representatives may agree to allocate a number of shares to underwriters and selling group members
for sale to their online brokerage account holders. Internet distributions will be allocated by the
underwriters and selling group members that will make internet distributions on the same basis as other
allocations.

Other than in the United States, no action has been taken by us or the underwriters that would
permit a public offering of the securities offered by this prospectus in any jurisdiction where action for
that purpose is required. The securities offered by this prospectus may not be offered or sold, directly
or indirectly, nor may this prospectus or any other offering material or advertisements in connection
with the offer and sale of any such securities be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with the applicable rules and regulations of that
jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of his prospectus.
This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

Directed Share Program

At our request, the underwriters have reserved up to 5% of the shares for sale at the initial public
offering price to our directors, officers, employees and other parties associated with us through a
directed share program. The number of shares available for sale to the general public will be reduced
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by the number of directed shares purchased by participants in the program. For certain officers,
directors and employees purchasing shares through the directed share program, the lock-up agreements
described above with respect to the underwriting agreement shall govern with respect to any shares
they may purchase in the program. Any directed shares not purchased will be offered by the
underwriters to the general public on the same basis as all other shares offered. We have agreed to
indemnify the underwriters against certain liabilities and expenses, including liabilities under the
Securities Act, in connection with the sales of the directed shares.

Selling Restrictions
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 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.

EEA restriction

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each such Member State, a “Relevant Member State”), each underwriter
represents and agrees that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not made
and will not make an offer of shares to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the shares that has been approved by the competent authority
in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus directive, except that it may, with effect from and including the Relevant Implementation
Date, make an offer for the shares to the public in that Relevant Member State at any time:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100, or, if the Relevant Member State has implemented the relevant provisions
of the 2010 PD Amending Directive, 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

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided, that no such offer of shares referred to in (a) to (c) above shall result in a requirement for
us 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.
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For the purposes of this provision, the expression an “offer to the public” in relation to any shares
in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any shares to be offered so as to enable an investor to
decide to purchase any shares, as the same may be varied in such Relevant Member State by any
measure implementing the Prospectus Directive in that Member State, the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in each Relevant Member State and the expression “2010 PD Amending
Directive” means Directive 2010/73/EU.

United Kingdom
Each underwriter severally represents and agrees that:

(a) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by
it in connection with the issue or sale of the shares in circumstances in which Section 21(1) of the
FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation to the shares in, from or otherwise involving the United
Kingdom.

Notice to United Kingdom Investors

This prospectus is only being distributed to and is only directed at (i) persons who are outside the
United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth
companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a)
to (d) of the Order (all such persons together being referred to as “relevant persons”). The shares are
only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire
such shares will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances
which do not constitute an offer to the public within the meaning of the Companies Ordinance
(Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities
and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in
other circumstances which do not result in the document being a “prospectus” within the meaning of
the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or
document relating to the shares may be issued or may be in the possession of any person for the
purpose of issue (in each case 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 in Hong Kong (except if permitted to
do so under the 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” within the meaning
of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.
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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 the shares may not be circulated or distributed, nor may
the shares be 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, 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 by a relevant person which is:
(a) a corporation (which is not an accredited investor) 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 is an accredited investor, shares, debentures and units of
shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not
be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant
person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Japan

The securities 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 to, or for the benefit of, any resident of Japan (which term as
used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a
resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines promulgated by relevant Japanese governmental or
regulatory authorities in effect at the relevant time.
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LEGAL MATTERS

The validity of our Class A common stock offered by this prospectus will be passed upon for us by
Vinson & Elkins L.L.P,, Houston, Texas. The underwriters have been represented by Cravath, Swaine &
Moore LLP, New York, New York.

EXPERTS

The balance sheet of Ranger Inc. as of March 31, 2017, included in this prospectus and in the
registration statement, has been so included in reliance on the report of BDO USA, LLP, an
independent registered public accounting firm, appearing elsewhere herein and in the registration
statement, given on the authority of said firm as experts in auditing and accounting.

The combined consolidated financial statements of the Predecessor as of December 31, 2016 and
2015 and for the years then ended, except as they relate to Torrent Services, included in this prospectus
and in the registration statement, have been so included in reliance on the report of BDO USA, LLP,
an independent registered public accounting firm, appearing elsewhere herein and in the registration
statement, given on the authority of said firm as experts in auditing and accounting.

The financial statements of Torrent Services as of December 31, 2016 and 2015 and for the years
then ended, not separately presented in this prospectus, have been audited by Whitley Penn LLP, an
independent registered public accounting firm, whose report thereon appears herein. The combined
consolidated financial statements of the Predecessor, included in this prospectus and in the registration
statement, to the extent they relate to Torrent Services, have been so included in reliance on the report
of such independent registered public accounting firm given on the authority of said firm as experts in
auditing and accounting.

The consolidated financial statements of Magna Energy Services, LLC as of and for the years
ended December 31, 2015 and 2014, included in this prospectus and in the registration statement, have
been audited by Hein & Associates LLP, independent auditors, as stated in their report thereon and
have been included in this prospectus and registration statement in reliance on such report and upon
the authority of such firm as experts in accounting and auditing.

The financial statements of Bayou Workover Services LLC as of December 31, 2015 and for the
period from January 1, 2016 through October 3, 2016 and the year ended December 31, 2015, included
in this prospectus and in the registration statement, have been so included in reliance on the report of
BDO USA, LLP, an independent auditor, appearing elsewhere herein and in the registration statement,
given on the authority of said firm as experts in auditing and accounting.

The financial statements of ESCO Leasing, LLC as of and for the years ended April 30, 2017 and
2016, included in this prospectus, have been so included in reliance on the report of
PricewaterhouseCoopers LLP, independent accountants, 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 Class A 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 Class A 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
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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 reporting 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 shareholders with annual reports
containing financial statements certified by an independent public accounting firm.
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GLOSSARY OF CERTAIN INDUSTRY TERMS

Artificial Lift: Any production system that adds energy to the fluid column in a wellbore with the
objective of initiating and enhancing production from the well. Artificial lift systems use a range of
operating principles and equipment, including rod pumping systems, gas lift and electric submersible
pumps, to enhance the production rate of a crude oil or natural gas well.

Coiled Tubing: A continuous length of alloy carbon-steel tubing that can be spooled on a reel for
transport and subsequently deployed into a wellbore for the placement of fluids or manipulation of
downhole tools during well servicing operations. The process of spooling and straightening a coiled
tubing string imparts a high degree of fatigue to the tube material, which results in coiled tubing strings
being regarded as a consumable product with a finite service life.

Decommissioning: The process at the end of a well’s life involving the shutdown of production,
removal of installed equipment and safe plugging of the wellbore to eliminate the potential for
contamination.

Drilled but Uncompleted (“DUC”) Well: A well that has been drilled but has not yet been
completed. DUC wells provide an inventory of drilled wells to be brought online relatively quickly
during favorable commodity price environments.

Horizontal Drilling: A subset of the more general term “directional drilling,” used where the
departure of the wellbore from vertical exceeds approximately 80 degrees. A horizontally drilled well
typically penetrates a greater length of the reservoir and can offer significant production improvement
versus a vertical well.

Hydraulic Catwalks: A long, rectangular platform approximately three feet (0.9 meters) high,
usually made of steel and located adjacent to the rig’s work floor. This platform is used as a staging
area for rig and downhole equipment, including components that are about to be picked up and run
into the well or components that have been pulled out of the well and are being laid down.

Mast: The upright structure on a rig, usually rectangular or trapezoidal in shape, used to support
the string of tubular equipment and downhole systems that are pulled out or run into a wellbore.

Mast Rating: The maximum load rating of a well service rig, as stipulated by the manufacturer of
the well service rig and industry standards. A mast is the structure on a well service rig that supports
the surface load hoisting for well service rig activities. This structure allows the tubing string and other
equipment to be lifted above the rig floor as it is being lowered into or pulled out of a well.

Mechanical Refrigeration Unit (“MRU”): Field equipment that is used to carry out the
mechanical process of condensing heavier hydrocarbons from an inlet natural gas stream produced
from an oil or natural gas well. MRUs utilize a heat integration system that cools the inlet gas stream
and separates the stable hydrocarbon liquid product from the processed residue gas stream.

Natural Gas Liquids (“NGLs”): A natural gas liquid that can be separated from raw natural gas
streams produced from an oil or natural gas well. This separation occurs in a field facility or in a gas
processing plant through absorption, condensation or other separation methods. NGLs can be classified
according to their vapor pressures as low (condensate), intermediate (natural gasoline) and high
(liquefied petroleum gas) vapor pressure liquids.

Plugging and Abandonment: The process of preparing non-economic oil and natural gas wells to
be shut in and permanently or temporarily sealed, often utilizing a well service rig along with wireline
and cementing equipment.
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Snubbing: The process of forcing a pipe or tubular equipment into a well against wellbore
pressure. Snubbing is utilized as a well intervention technique in live producing wells, and utilizes
specialized equipment designed to apply the necessary forces while supporting the tubing and safely
containing wellbore pressure and fluids.

Volatile Organic Compounds (“VOC”): Refers to a range of organic compounds, including
certain hydrocarbons, that evaporate or vaporize readily at ambient temperature or pressure conditions.
Some VOCs are harmful to human health and are subject to regulations.

Well Completion: Broad term encompassing a range of activities and equipment required to
advance a drilled well into the production phase. Well completion activities include the assembly and
deployment of downhole tubular equipment, wellbore stimulation processes such as hydraulic fracturing
and the installation of artificial lift equipment.

Well Control: Well control is the technique used in oil and natural gas operations such as drilling,
well workover, and well completions, to maintain the hydrostatic pressure of the wellbore fluid column
and formation pressure to prevent influx of formation fluids (oil, natural gas and water contained
within the geological formation) into the wellbore. The industry also requires the use of blowout
prevention equipment as a secondary barrier for well control.

Well Killing: The process used to stop a well from flowing or having the ability to flow. Kill
procedures typically involve a combination of removing existing oil or natural gas from the wellbore
through circulation and pumping higher density fluid into the wellbore to prevent further influx of oil
or natural gas from the geological formation.

Wellbore: With regards to an oil or natural gas well, the wellbore refers to the drilled hole or
borehole, including the open-hole or uncased portion of the well.

Wellhead: A wellhead is the component at the surface of an oil or natural gas well that provides
the structural and pressure-containing interface for the drilling and production equipment. The primary
purpose of a wellhead is to provide the suspension point and pressure seals for the casing strings that
run from the bottom of the borehole section to the surface pressure control equipment.

Wireline: Refers to cabling technology used by operators of oil and natural gas wells to lower
equipment or measurement devices into the well for the purposes of well servicing, reservoir evaluation
and pipe recovery.

Work Floor: Also known as rig floor, the work floor is a platform on a well service rig from
which the rig crew conducts well servicing operations, including the making up tubular equipment,
lowering and installation of such equipment in the wellbore, maintenance of downhole equipment and
removal of installed equipment from a well.

Workover: The process of performing complex repairs or modifications on an oil or natural gas
well. Workover operations include major subsurface repairs such as repair or replacement of well
casing, recovery or replacement of tubing and removal of foreign objects from the wellbore.
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RANGER ENERGY SERVICES, INC.
UNAUDITED PRO FORMA CONDENSED FINANCIAL STATEMENTS

Introduction

The following unaudited pro forma condensed financial statements of Ranger Energy Services, Inc.
(the “Company” or the “Registrant”) for the year ended December 31, 2016 and as of and for the
three months ended March 31, 2017, are derived from the historical audited combined consolidated
and unaudited condensed combined consolidated financial statements of Ranger Energy Services, Inc.
Predecessor (“Predecessor”) set forth elsewhere in this prospectus and are qualified in their entirety by
reference to such historical audited combined consolidated and unaudited condensed combined
consolidated financial statements and related notes contained therein.

The unaudited pro forma condensed statement of operations for the year ended December 31,
2016 includes the following adjustments: (i) the acquisitions of Magna Energy Services, LLC (“Magna”)
and Bayou Workover Services, LLC (“Bayou”), (ii) the acquisition (the “ESCO Acquisition”) of
substantially all of ESCO Leasing, LLC’s assets and certain of ESCO LLC’s liabilities, (iii) the
transactions described under “Our History and Corporate Reorganization” (including the aggregate
$3.0 million payable to be incurred in connection therewith and the issuance of shares of our Class A
common stock and Class B common stock to the lenders of our bridge loan) and (iv) the offering, as if
each had been completed as of January 1, 2016. The unaudited pro forma condensed financial
statements as of and for the three months ended March 31, 2017 include the following adjustments: (i)
the ESCO Acquisition, (ii) the transactions described under “Our History and Corporate
Reorganization” and (iii) the offering, as if each had been completed as of January 1, 2016, in the case
of the unaudited pro forma condensed statement of operations, and March 31, 2017, in the case of the
unaudited pro forma condensed balance sheet.

The Predecessor’s, Magna’s and Bayou’s fiscal years end on December 31 and ESCO’s fiscal year
ends on April 30. Because the fiscal year ends of the Predecessor and ESCO differ by greater than
93 days, the financial information for the Predecessor for the fiscal year ended December 31, 2016 and
the three months ended March 31, 2017 and the financial information for ESCO for the twelve months
ended January 31, 2017 and the three months ended April 30, 2017 has been used in the preparation of
the unaudited pro forma condensed statement of operations for the year ended December 31, 2016 and
the unaudited pro forma condensed statement of operations for the three months ended March 31,
2017, respectively. The unaudited financial information for ESCO for the twelve months ended
January 31, 2017 was calculated by taking the audited year ended April 30, 2017, adding the unaudited
three months ended April 30, 2016 and subtracting the unaudited three months ended April 30, 2017.
The unaudited financial information for ESCO for the three months ended April 30, 2017 was
calculated by taking the audited year ended April 30, 2017 and subtracting the unaudited nine months
ended January 31, 2017. Financial information of the Predecessor as of March 31, 2017 and the
financial information of ESCO as of April 30, 2017 has been used in the preparation of the unaudited
pro forma condensed balance sheet as of March 31, 2017. Further, the historical financial statements of
ESCO do not purport to indicate the financial condition or results of operations of the acquired assets
for future periods, in part because certain liabilities and costs included therein will not be assumed by
the Company in the ESCO Acquistion.

For purposes of the unaudited pro forma condensed financial statements, the Offering is defined
as the planned issuance and sale to the public by the Company of 5,862,069 shares of Class A common
stock of the Company as contemplated by this prospectus and the application by the Company of the
net proceeds from such issuance as described in “Use of Proceeds.” The net proceeds from the sale of
the Class A common stock are expected to be $75.2 million, net of underwriting discounts of
$4.8 million and other offering costs of $5.0 million. The Magna, Bayou and ESCO acquisitions were
accounted for as business combinations using the acquisition method of accounting. Accordingly, the
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preliminary purchase price as it relates to Magna and Bayou was allocated to the assets acquired and
liabilities assumed based upon management’s preliminary estimates of fair value. Management is in the
process of engaging a third-party valuation firm to assist in their assessment and estimates of the fair
value of the assets acquired and liabilities assumed as part of the ESCO Acquisition. Until this
preliminary purchase price allocation has been completed, management has allocated any excess of the
purchase consideration over the historical book value of the net assets acquired to goodwill. The
determination of fair value is dependent upon valuations as of the acquisition date and the final
adjustments to the purchase price, which when they occur may result in an adjustment to the value of
the acquired assets reflected in the unaudited pro forma condensed financial statements. Any such
adjustments may be material.

The unaudited pro forma condensed balance sheet and the unaudited pro forma condensed
statements of operations were derived by adjusting the historical audited combined consolidated and
unaudited condensed combined consolidated financial statements of our Predecessor. The adjustments
are based upon currently available information and certain estimates and assumptions. Actual effects of
the transactions may differ from the pro forma adjustments. Management believes, however, that the
assumptions provide a reasonable basis for presenting the significant effects of the transactions as
contemplated and that the pro forma adjustments are factually supportable and give appropriate effect
to those assumptions and are properly applied in the unaudited pro forma condensed financial
statements.

The unaudited pro forma condensed financial statements have been prepared on the assumption
that the Company will be treated as a corporation for federal income tax purposes. The Company does
not initially expect to recognize any income tax effects of becoming a corporation for federal income
tax purposes in connection with the transactions described under “Our History and Corporate
Reorganization” and entering into the Tax Receivable Agreement on the unaudited pro forma
condensed balance sheet. In addition, the Company does not expect any of the Ranger Unit Holders to
exercise their Redemption Right in connection with this offering.

At the time of a redemption, the Company will record a liability to reflect the future payments
under the Tax Receivable Agreement. Further, the Company anticipates that it will account for the
effect of increases in tax basis and payments for such increases under the Tax Receivable Agreement
arising from future redemptions as follows:

e when future sales or redemptions occur, the Company will record a deferred tax asset for the
gross amount of the income tax effect along with an offset of 85% of this asset as a payable
under the Tax Receivable Agreement; the remaining difference between the deferred tax asset
and tax receivable agreement liability will be recorded as additional paid-in capital; and

* to the extent the Company has recorded a deferred tax asset for an increase in tax basis to
which a benefit is no longer expected to be realized due to lower future taxable income, the
Company will reduce the deferred tax asset with a valuation allowance.

The initial accounting for any deferred tax asset or liability recorded in connection with
redemptions are recorded in equity. The valuation allowance assessment with respect to the deferred
tax asset will be based on whether available evidence supports the “more-likely-than-not” threshold for
recognizing the deferred tax asset, whereas the assessment of the tax receivable agreement liability will
be recognized when a payment is probable and reasonably estimable. The subsequent accounting for
any changes to previously recorded liabilities, including changes resulting from changes to any valuation
allowances associated with the underlying tax assets, are recognized in earnings.

The unaudited pro forma condensed financial statements should be read in conjunction with the
accompanying notes and with the historical audited combined consolidated financial statements and



related notes, as well as “Use of Proceeds” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” each included elsewhere in this prospectus.

See “Use of Proceeds” to see how certain aspects of the offering would be affected by an initial
public offering price per share of common stock at higher or lower prices than indicated on the front
cover of this prospectus.

The unaudited pro forma condensed financial information is presented for illustrative purposes
only and does not purport to indicate the financial condition or results of operations of future periods
or the financial condition or results of operations that actually would have been realized had the
Magna, Bayou and ESCO acquisitions or this offering been consummated on the dates or for the
periods presented. The unaudited pro forma condensed financial statements are subject to certain risks
and uncertainties that could cause actual results to differ materially from those illustrated. See “Risk
Factors.”



RANGER ENERGY SERVICES, INC.
UNAUDITED PRO FORMA CONDENSED BALANCE SHEET
AS OF MARCH 31, 2017

(in millions)

Esco Excluded Purchase Related Offering Corporate
Predecessor Leasing, LLC Assets / Accounting Party Related Reorganization Total
a (b) Liabilities Adjustments Borrowings Adjustments Adjustments Pro Forma
Assets
Current assets
Cash and cash equivalents . $ 2.0 $ 02 $(02) (c) $(47.7) (2) $ 99 () $ 632 (d) $§ — $ 274
Certificate of deposit . . . . — 1.0 (1.0) (c) — — — — —
Restricted cash . . . . . .. 1.6 — — — — — — 1.6
Accounts receivable, net . . 20.5 7.2 (2.0) (c) — — — — 25.7
Employee and other
receivables, current
portion . . .. ... ... — 0.1 (0.1) (c) — — — — —
Unbilled revenues . . . . . 1.7 — — — — — — 1.7
Inventory . . .. ...... — 0.2 — 0.2) (e) — — — —
Prepaid expenses and other
current assets . . . . . . . 1.5 0.6 (0.6) (c) 0.2 (e) — — — 1.7
Assets held for sale . . . . . 29 — — — — — — 2.9
Total current assets . . . . 30.2 9.3 3.9) (47.7) 9.9 $ 632 — $ 61.0
Long-term employee and
other receivables, less
current maturities, net of
allowance . . . ... .. .. — 0.4 0.4) (c) — — — — —
Property, plant and
equipment, net . . . . ... 117.8 43.6 (3.4) (c) — — — — 158.0
Goodwill . .. ... ..... 1.6 1.2 0.5) (¢ 15.3 (2) — — — 17.6
Deferred tax asset. . . . . . . — - - - - - — -
Intangible assets, net . . . . . 9.1 — — — — — — 9.1
Investment in unrelated
company . . .. ...... — 2.3 (2.3) (c) — — — — —
Other assets . . . . . .. ... 1.0 — — — — (0.9) (h) — 0.1
Total assets . . . . . ... $159.7 $56.8 $(10.5) $(32.4) $ 99 $ 623 $ — $ 245.8
Liabilities and Net Parent
Investment
Current liabilities
Accounts payable . . . . . . $ 71 $ 1.8 $(0.5) (c) $ — — $ (0.9 (h) $ — $ 75
Accounts payable—related
party . . ... ... ... — — — — — — — —
Accrued expenses . . . . . . 10.5 1.5 0.9) (c) — — — — 11.1
Capital lease obligations,
current portion . . . . . . 7.6 — — — — — — 7.6
Related party debt . . . . . 11.2 — — — 15.1 (g) (26.3) (i) — —
Long-term debt, current
portion . . . . ... ... 11.3 4.2 (42) (c) 1.3 (2) — (11.3) G4) — 1.3
Total current liabilities . . 47.7 7.5 (5.6) 13 15.1 (38.5) — 275
Tax receivable agreement
liability . . .. ....... — — — — — — — —
Capital lease obligations, less
current portion . . . . . .. 0.2 — — — — — — 0.2
Long-term debt, less current
portion . .. ... ..... — 3.7 3.7) (c) 5.7 (2) — — — 5.7
Long-term payable—related
party ... ... ... ... — — — — — — 3.0 (n) 3.0
Other long-term liabilities . . 1.0 — — — — — — 1.0
Total liabilities . . . . . . 489 11.2 (9.3) 7.0 15.1 (38.5) 3.0 374
Commitments and
contingencies
Net parent investment . . . . 110.8 45.6 (1.2) (c) (44.4) 2) 5.2) (g) (0.7) (k) (104.9)  (m) —
Class A common stock . . . . — — — 0.0 2)(f) — 0.1 [OI0) 0.0 (m) 0.1
Class B common stock . . . . — — — — — 0.0 (i) 0.1 (m) 0.1
Preferred stock . . . .. ... — — — — — — — —
Additional paid-in capital . . . — — — 5.0 2)() — 84.4  (i)(h)(1) 252 (m) 114.6
Net parent investment /
stockholders’ equity . . 110.8 45.6 (1.2) (39.4) (5.2) 83.8 (79.6) 114.8
Non-controlling interest . . — — — — — 17.0 (i) 76.6 (m) 93.6
Total net parent
investment /
stockholders’” equity . . 110.8 45.6 (1.2) (39.4) (5.2) 100.8 (3.0) 208.4
Total liabilities and net
parent investment . . .  $159.7 $56.8 $(10.5) $(32.4) $ 99 $ 623 $ — $ 2458

The accompanying notes are an in@ral parﬁ these unaudited pro forma condensed financial
statements.
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RANGER ENERGY SERVICES, INC.

UNAUDITED PRO FORMA CONDENSED STATEMENT OF OPERATIONS

FOR THE THREE MONTHS ENDED MARCH 31, 2017

(in millions)

Predecessor Purchase Offering Corporate
Historical  Esco Leasing, LLC Excluded Accounting Related Reorganization
(a) Costs Adjustments Adjustments Adjustments Pro forma
Revenues
Well Services . . . . . $27.3 $10.3 $(0.8)  (¢) $ — $— $ — $ 36.8
Processing Solutions . 1.8 — — — — — 1.8
Total revenues . . . . . 29.1 10.3 (0.8) —_ - — 38.6
Operating expenses:
Cost of services
(exclusive of
depreciation and
amortization shown
separately)
Well Services . . . 232 7.0 (1.3) (o) — — — 28.9
Processing
Solutions . . . . 0.7 — — — — — 0.7
Total cost of services 23.9 7.0 (1.3) — — — 29.6
General and
administrative
expenses . . . . .. 7.3 33 0.7)  (¢) 0.2 (d) — — 10.1
Bad debt expense . . 0.2 — (0.2) (d) — — —
Depreciation and
amortization . . . . 3.6 2.0 0.1)  (¢) — — — 55
Management fees . . — — — —
Total operating
expenses . . . . . 34.8 12.5 (2.1) —_ - — 45.2
Operating loss . . . . . (5.7) (22) 1.3 — — (6.6)
Other expenses
Interest expense, net (0.5) (0.1) 0.1 (c) 0.4 (e) — (0.1)
Income (loss) before
income taxes . . . . . (6.2) (2.3) 1.4 — 0.4 (6.7)
Income tax provision — — — — — 1.3 () 1.3
Netloss . .. ...... $(6.2) $(23) $14 $ — $0.4 $(1.3) $ (8.0)
Less: net loss o
attributable to
non-controlling
interest . . . ... .. $ (3.6)
Net loss attributable to
shareholders . . . . . $ (4.4)
Net loss per share:
Basic . ........ (0.65) (n)
Diluted . . . ... .. (0.65) (n)

Weighted average
shares outstanding
Basic .. .......
Diluted . . . ... ..

6,788,367 (n)
6,788,367 (n)(0)

The accompanying notes are an integral part of these unaudited pro forma condensed financial
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RANGER ENERGY SERVICES, INC.
UNAUDITED PRO FORMA CONDENSED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2016

(in millions)

Magna Bayou
Energy Workover Esco

Predecessor Services, Services, Leasing, Esco Purchase Offering Corporate
Historical LLC LLC LLC  Excluded Accounting Related Reorganization
(a) (2) (h) (i) Costs Adjustments Adjustments Adjustments Pro forma
Revenues
Well Services . . ... ...... $46.3 $16.5 $273 $ 325 $ (31) (o) $ — $— $— $ 1195
Processing Solutions . . . . . .. 6.5 — — — — — — — 6.5
Total revenues . . . . ... ..... 52.8 16.5 273 325 3.1) — — — 126.0
Operating expenses:
Cost of services (exclusive of
depreciation and amortization
shown separately)
Well Services . . ... ..... 36.7 13.0 232 26.0 3.3) (¢) — — — 95.6
Processing Solutions . . . . .. 2.6 — — — — — — — 2.6
Total cost of services . . . .. .. 393 13.0 232 26.0 (3.3) — — 98.2
General and administrative
EXPENSEs . . . . ... 11.4 52 5.0 13.0 (7.6) (c) (0.3) (&) (1) — — 26.7
Depreciation and amortization . . 6.6 5.1 9.6 8.2 (0.3) () (7.2) (m) — 22.0
Impairment expense . . . . . . .. — — — 0.4 0.4) (c) — — — —
Management fees . . . ... ... — 0.3 — — — (0.3) G) — — —
Total operating expenses . . . . 57.3 23.6 37.8 47.6 (11.6) (7.8) — — 146.9
Operating loss . . . .. ... .... (4.5) (7.1) (10.5) (15.1) 8.5 7.8 — — (20.9)
Other expenses
Interest expense, net . . .. ... (0.5) (0.7) — (0.5) 05 (¢) — 0.1 (e) — (L1.1)
Income (loss) before income taxes . (5.0) (7.8) (10.5) (15.6) 9.0 7.8 0.1 — (22.0)
Income tax provision . . .. ... — — — 0.1 — — — — 0.1
Net income (loss) . . .. ...... $(5.0) $(7.8)  $(105) $(15.7) $ 9.0 $78 $0.1 $— $ (220)
Less: net loss attributable to o o
non-controlling interest . . . . . . $ 9:9)
Net loss attributable to
shareholders . . . . .. ...... $ (122)
Net loss per share:
Basic . . .............. (1.79) (n)
Diluted . . . ... ......... (1.79) (n)
Weighted average shares
outstanding
Basic . .. ... .......... 6,788,367 (n)
Diluted . . . .. .......... 6,788,367 (n)(0)

The accompanying notes are an integral part of these unaudited pro forma condensed financial
statements.
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RANGER ENERGY SERVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED FINANCIAL STATEMENTS

1. Basis of presentation, transaction and this offering

The historical financial information is derived from the historical audited combined consolidated
and the unaudited condensed combined consolidated financial statements of our Predecessor. The
unaudited pro forma condensed statement of operations for the year ended December 31, 2016
includes the following adjustments: (i) the acquisitions of Magna and Bayou, (ii) the ESCO Acquisition,
(iii) the transactions described under “Our History and Corporate Reorganization” and (iv) the
Offering, as if each had been completed as of January 1, 2016. The unaudited pro forma condensed
financial statements as of and for the three months ended March 31, 2017 include the following
adjustments: (i) the ESCO Acquisition, (ii) the transactions described under “Our History and
Corporate Reorganization” and (iii) the Offering, as if each had been completed as of January 1, 2016,
in the case of the unaudited pro forma condensed statement of operations, and March 31, 2017, in the
case of the unaudited pro forma condensed balance sheet. The adjustments are based on currently
available information and certain estimates and assumptions and therefore the actual effects of these
transactions will differ from the pro forma adjustments.

2. Purchase Price Allocation

On May 30, 2017, the Company signed a purchase sale agreement, which was amended and
restated on July 31, 2017, to acquire assets of ESCO, contingent on the successful completion of the
IPO. The amended and restated agreement excluded certain assets and changed payments to include
$7.0 million of secured seller notes. ESCO is primarily engaged in the completion, repair and workover
of oil and gas wells and drilling and completing water wells for oil and gas customers. The acquisition
will be accounted for using the acquisition method of accounting in accordance with Accounting
Standards Codification (“ASC”) 805, Business Combinations. ASC 805 requires, among other things,
that assets acquired and liabilities assumed be recognized at their fair values, as determined in
accordance with ASC 820, Fair Value Measurements, as of the acquisition date. Under the acquisition
method of accounting, the assets acquired and liabilities assumed are recorded at the effective time of
the acquisition at their respective fair values and added to those of the Company.

The following information below represents the preliminary purchase allocation related to the
ESCO Acquisition (in millions):

Total estimated purchase consideration transferred—Cash(1)............. $47.7
Total estimated purchase consideration transferred—Debt. . ............. 7.0
Total estimated purchase consideration transferred—Equity issued. ... ... .. 5.0

Total estimated consideration transferred. . ... ................... 59.7
Net assets acquired . . . . .. ..ottt 444
Goodwill . ... .. $15.3

(1) On June 1, 2017, the Company used $2.5 million of the proceeds it received from related
party debt to pay a portion of the $47.7 million cash consideration for ESCO. The related
party debt will be repaid and terminated in connection with the consummation of this
offering in consideration for the issuance of Class A common stock and Ranger Units to
the lenders thereof.
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RANGER ENERGY SERVICES, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED FINANCIAL STATEMENTS (Continued)

3. Unaudited pro forma condensed balance sheet adjustments and assumptions

The adjustments are based on currently available information and certain estimates and

assumptions and therefore the actual effects of these transactions will differ from the pro forma
adjustments. A description of these transactions and adjustments are provided as follows:

(a)

(b)

(0

(d)

(e)

®

(g

(h)

(@

Reflects the historical unaudited condensed combined consolidated balance sheet of the
Predecessor as of March 31, 2017, included elsewhere in this prospectus.

Reflects the historical audited balance sheet (adjusted for rounding) of ESCO as of April 30, 2017,
included elsewhere in this prospectus.

Reflects the exclusion of historical assets and liabilities of THI Water Well, an operating unit of
ESCO that was not acquired as part of the ESCO Acquisition, along with other historical assets
and liabilities of ESCO not acquired by the Company based on the ESCO Asset Purchase
Agreement.

Represents the net adjustment to cash related to the sources and selected uses of proceeds of the
Offering at the initial public offering price of $14.50 per share, calculated as follows (in millions)
(totals may not sum or recalculate due to rounding):

Gross proceeds from this offering . ........ ... ... ... ... ... . ... $85.0
Less: Repayment of long-term debt(1) .. ............ . ....... .. ..... 11.3
Less: Payment of cash bonuses to certain employees . ... ............... 0.7
Less: Underwriter discount . . .......... .ottt 4.8
Less: Offering related COStS . . . . o v vttt e e 5.0
Pro forma net adjustment to cash and cash equivalents. .. .............. $63.2

(1) As of March 31, 2017, the Company had $11.3 million of long-term debt outstanding
(excluding related party debt). Prior to the commencement of the Offering, the Company
had repaid approximately $0.9 million of debt. In connection with the consummation of
the Offering, the Company intends to fully repay and terminate its remaining
approximately $10.4 million of outstanding indebtedness (based on amounts outstanding
as of July 28, 2017).

Reflects the reclassification of $0.2 million of ESCO inventory to prepaid expenses and other
current assets to align with the predecessor’s presentation as of March 31, 2017.

Reflects the shares issued for purchase consideration for ESCO and the shares issued to the
lenders of our bridge loan.

Reflects the pro forma adjustment to cash and cash equivalents and related party debt of

$9.9 million to reflect additional related party borrowings subsequent to March 31, 2017, and the
associated impacts to related party debt and net parent investment related to the make-whole
provision of $5.2 million.

Reflects the capitalization of costs directly attributable to the Offering and the subsequent
reclassification to stockholders’ equity in connection with the consummation of this Offering.

Reflects the repayment of related party debt, including the incremental borrowings subsequent to
March 31, 2017, of $9.9 million and the make-whole provision of $5.3 million, with the issuance of
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RANGER ENERGY SERVICES, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED FINANCIAL STATEMENTS (Continued)

3. Unaudited pro forma condensed balance sheet adjustments and assumptions (Continued)

1)
(k)

M

(m)

(n)

567,895 shares of Class A common stock and 1,244,663 shares of Ranger Units (and corresponding
shares of Class B common stock).

Reflects the repayment of long-term debt with the net proceeds from this offering.

Reflects the pro forma adjustment to net parent investment related to cash bonuses paid to certain
employees of $0.7 million.

Reflects the proceeds to the Company of $75.2 million from the issuance and sale of 5,862,069
million shares of Class A common stock in the Offering at the initial public offering price of
$14.50 per share, and after deducting estimated underwriting discounts and commission and
estimated offering expense of approximately $9.8 million, in the aggregate.

Reflects the pro forma adjustments to net parent investment, Class A common stock, Class B
common stock, additional paid-in capital and to non-controlling interest to give effect to the
Corporate Reorganization.

Reflects the pro forma adjustment to Long-term payable—related party for the consideration to be
paid by the Company in consideration for the Predecessor’s net operating losses in connection with
the consummation of this Offering.

4. Unaudited pro forma condensed statements of operations adjustments and assumptions

The adjustments are based on currently available information and certain estimates and

assumptions and therefore the actual effects of these transactions will differ from the pro forma
adjustments. A description of these transactions and adjustments are provided as follows:

(a)

(b)

(0

(d)

(e)

®

(g

Reflects the historical audited combined consolidated statement of operations of the Predecessor
for the year ended December 31, 2016 and the historical unaudited condensed combined
consolidated statement of operations for the three months ended March 31, 2017, respectively,
included elsewhere in this prospectus.

Reflects the historical unaudited statement of operations (adjusted for rounding) of ESCO for the
period from February 1, 2017 through April 30, 2017.

Reflects the exclusion of historical results of operations of THI Water Well, an operating unit of
ESCO that was not acquired as part of the ESCO Acquisition, as well as certain expenses (notably
management fees, airplane and ranch expenses).

Reflects the reclassification of $0.2 million of ESCO bad debt expense to general and
administrative expense to align with the Predecessor’s presentation for the three months ended
March 31, 2017.

Reflects the net adjustment to interest expense, net due to the repayment of the long-term debt
and the associated elimination of the related interest expense, and the additional interest expense
related to the $7.0 million of debt included as part of the ESCO Acquisition.

Reflects the Company’s tax expense associated with the Company’s obligation related to the Texas
Margin Tax. The Company’s federal tax rate is 0% as it expects a 100% valuation allowance.

Reflects the historical unaudited statement of operations (adjusted for rounding) of Magna for the
period from January 1, 2016 through June 24, 2016, included elsewhere in this prospectus.
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RANGER ENERGY SERVICES, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED FINANCIAL STATEMENTS (Continued)

4. Unaudited pro forma condensed statements of operations adjustments and assumptions (Continued)

(h)

(@

1)

(k)

M

(m)

()

(0)

Reflects the historical audited statement of operations of Bayou for the period from January 1,
2016 through October 3, 2016, included elsewhere in this prospectus.

Reflects the historical unaudited statement of operations (adjusted for rounding) of ESCO for the
period from February 1, 2016 through January 31, 2017.

Reflects the reclassification of $0.3 million of Magna management fees to general and
administrative expense to align with the Predecessor’s presentation during the year ended
December 31, 2016.

Reflects the amortization of $0.2 million, representing the acquired Bayou market leasehold
recorded as a liability during the year ended December 31, 2016.

Reflects the elimination of transaction costs of $0.5 million related to the Magna and Bayou
acquisitions incurred during the year ended December 31, 2016.

Reflects the estimated depreciation and amortization due to the fair value adjustments to the
property, plant and equipment and intangible assets acquired in the Magna, Bayou and ESCO
acquisitions:

Three Months

Year Ended Ended
December 31, 2016  March 31, 2017

Depreciation—Magna Acquisition. . . ........... $ 1.0 $—
Depreciation—Bayou Acquisition . ............. 5.0 —
Depreciation—ESCO Acquisition . . ............ —
Amortization—Bayou Acquisition . . . ........... 0.4 —
Less:
Historical Depreciation and Amortization—Magna

Acquisition .. ... (4.0) —
Historical Depreciation and Amortization—Bayou

Acquisition . ... (9.6) —
Historical Depreciation and Amortization—ESCO

Acquisition . ........... ... ...

Pro Forma net adjustment to depreciation and

amortization. ... ...t $(7.2) $—
Reflects the pro forma weighted average shares outstanding and the pro forma earnings per share
assuming the Class A common stock outstanding following consummation of this offering and
related transactions (including the ESCO Acquisition and the repayment of our bridge loan) was
outstanding from the beginning of the respective periods presented.

Approximately 6.9 million shares of Class A common stock issuable upon exercise of the
Redemption Right by the Ranger Unit Holders were excluded from the calculation of diluted
earnings per share for the period presented, as the effect would be anti-dilutive.
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Report of Independent Registered Public Accounting Firm

Board of Directors and Stockholder
Ranger Energy Services, Inc.

We have audited the accompanying balance sheet of Ranger Energy Services, Inc. (the
“Company”) as of March 31, 2017. This balance sheet is the responsibility of the Company’s
management. Our responsibility is to express an opinion on this balance sheet based on our audit.

We conducted our audit 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. The Company
is not required to have, nor were we engaged to perform, an audit of its internal control over financial
reporting. Our audit included consideration of internal control over financial reporting as a basis for
designing 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 over financial reporting.
Accordingly, we express no such opinion. An audit also 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, as well as evaluating the overall balance sheet
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the balance sheet referred to above presents fairly, in all material respects, the
financial position of the Company at March 31, 2017 in conformity with accounting principles generally
accepted in the United States of America.

/s/ BDO USA, LLP

Houston, Texas
July 23, 2017
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RANGER ENERGY SERVICES, INC.
BALANCE SHEET

Assets

JOtal ASSetS . . v ot i e e e
Liabilities

Total Habilities . . . . . .o e
Commitments and CONtINZENCIES . . . . . v v vttt e e e e e e e e e e e e e e e
Stockholders’ equity
Note receivable from Ranger Energy Services, LLC . ... ..... ... ... . ... ... .....
Common stock, $0.01 par value; 1,000 shares authorized, issued and outstanding . ........

Total stockholders’ equity . ... . ... .t e
Total liabilities and stockholders’ equity . ........ ... ... ...

The accompanying notes are an integral part of this balance sheet.
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RANGER ENERGY SERVICES, INC.
NOTES TO BALANCE SHEET

1. Organization and Basis of Presentation Organization and Basis of Presentation

Ranger Energy Services, Inc. (the “Company”) is a corporation formed under the laws of the State
of Delaware on February 17, 2017 (date of inception). The Company has adopted a fiscal year-end of
December 31. The Company has the authority to issue 1,000 shares of common stock with a par value
of $0.01 per share. Each holder of shares of common stock is entitled to attend all special and annual
meetings of the stockholders of the corporation and to cast one vote for each outstanding share of
common stock.

The Company issued 1,000 shares of common stock to Ranger Energy Services, LLC in exchange
for a $10 note receivable. As of March 31, 2017, the $10 initial capitalization has not been funded. As
a result, the Company has presented this receivable as contra equity.

This balance sheet has been prepared in accordance with accounting principles generally accepted
in the United States.

Through March 31, 2017, the Company had not earned any revenue and had not incurred any
expenses; therefore, the statements of income, stockholder’s equity and cash flows have been omitted.
There have been no other transactions involving the Company as of March 31, 2017.

2. Subsequent Events

Ranger has evaluated subsequent events through July 23, 2017, the date the financial statements
were available to be issued.
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RANGER ENERGY SERVICES, INC. PREDECESSOR

(UNAUDITED)

(in millions)

CONDENSED COMBINED CONSOLIDATED BALANCE SHEETS

Assets
Current assets

Cash and cash equivalents . .........................
Restricted cash .. ..... ... .. ... .. .. .. . . ..
Accounts receivable, net . . ... ... ...
Unbilled revenues . .. ........ ...
Prepaid expenses and other current assets .. .............
Assets held forsale .......... ... ... ... ... . .......

Total current assets . . . .o vvv v vt et
Property, plant and equipment, net. . ....................
Goodwill. . ...
Intangible assets, net . .. ........ ..
Other assets . ...ttt

Total assets. . ...t

Liabilities and Net Parent Investment
Current liabilities

Accounts payable . . ... ... L L
Accounts payable—related party . . ........ ... ... ...
Accrued eXPenses . . . . v it
Capital lease obligations, current portion. ...............
Related party debt . .. ... ... .
Long-term debt, current portion .. ....................

Total current liabilities . ............ ... ... .......
Capital lease obligations, less current portion ..............
Long-term debt, less current portion. .. ..................
Other long-term liabilities .. .......... ... ... ........

Total liabilities . . ... ...

Commitments and contingencies (Note 9)

Net parent investment . . ... ...ttt

Total liabilities and net parent investment. . ............

December 31, 2016

March 31,2017

&+
~
~

11.9
0.3
9.8
1.1

231

112.6
$135.7

$ 20
1.6
20.5
1.7

1.5

29

30.2
117.8
1.6
9.1
1.0

$159.7

110.8
$159.7

The accompanying notes are an integral part of these unaudited condensed combined consolidated

financial statements.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
CONDENSED COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

(in millions)

Three months
ended

March 31,
2016 2017
Revenues
WEIL SEIVICES . . v v ot et e et e e e e e e e e $3.6 8273
Processing SOIUtIONS . . . . .o it e e 1.2 1.8
Total TEVEMUES . . . . oot et e e e e e e 48 291
Operating expenses
Cost of services (exclusive of depreciation and amortization shown separately):
WEll SeIVICES . . o v vttt e 29 232
Processing Solutions . .. ... .. ... e 0.6 0.7
Total coSt Of SEIVICES . . o o v vttt 35 239
General and administrative . ... ... ... . 1.7 7.3
Depreciation and amortization. . . . ... ..ottt e e 0.9 3.6
Total operating eXpenses . . .. .. ..ottt e 6.1 348
Operating oSS . . . .o v et e 13) (5.7
Other expenses
Interest EXPense, ML . . . . v v vttt e e e e e e (0.1) (0.5)
Total other eXpenses . . .. ... ...t (0.1) (0.5)
Nt LSS« « ottt e $(1.4) $(6.2)

The accompanying notes are an integral part of these unaudited condensed combined consolidated
financial statements.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
CONDENSED COMBINED CONSOLIDATED STATEMENTS OF NET PARENT INVESTMENT
(UNAUDITED)

(in millions)

Net Parent

Ranger Torrent Investment
Balance at December 31, 2016 . . . . . . oo ottt $86.8  $25.8 $112.6
Contributions from parent .. ............ ... . ... 4.0 — 4.0
Equity based compensation . ............ ... ... ... 0.3 0.1 0.4

(6.3) 0.1 (6.2)

Net income (10SS) . . o v v it
Balance at March 31, 2017 ... ... . . $84.8  $26.0 $110.8

The accompanying notes are an integral part of these unaudited condensed combined consolidated
financial statements.
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RANGER ENERGY SERVICES, INC. PREDECESSOR

CONDENSED COMBINED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(in millions)

Cash flows from operating activities

Net 0SS .« .ot

Adjustments to reconcile net loss to cash provided by (used in) operating activities:
Depreciation and amortization . ............... ... i
Bad debt expense . . . ... ...
Equity based compensation . . . . ... ..

Changes in operating assets and liabilities:

Accounts receivable . ... ... L
Unbilled revenue . ... ... .. ... e
Prepaid expenses and other current assets. . ... .. ............ ...
Other assets . . . . ..ot
Accounts payable . ... ...
Accounts payable—related party . ......... ... ...
ACCTUE EXPEISES & ¢ o v v e e e e e e e e e
Other long-term liabilities . . ... ... ... ... . .

Net cash used in operating activities . . . . . .. .. ... i

Cash flows from investing activities

Purchase of property, plant and equipment .. ....... ... ... ... ... ... ......

Net cash used in investing activities . .. ... . ... ...ttt

Cash flows from financing activities

Borrowings under line of credit agreement . .............. ... ... ...
Payments on third party borrowings . . ... ... ... ...
Borrowings on long-term debt .. ...... ... . L L
Borrowings on related party debt . . ... ... ..
Principal payments on capital lease obligations. . ... ......... ... ... ... ......
Contributions from parent . .. ... ... .. ... .
Restricted cash . . ... ...

Net cash provided by financing activities . . . . . ... .. ... i

Increase in cash and cash equivalents . . . ....... ... ... .. . .. .
Cash and cash equivalents, beginning of period . . .. ...... .. ... ... .. .. ... ....

Cash and cash equivalents, end of period .. .......... .. ... ... ... . ... . . ...

Supplemental cash flows information

Interest paid . . . . . oo

Supplemental disclosure of noncash investing and financing activity

Non-cash capital expenditures included in liabilities . ............ ... ... ......
Non-cash additions to fixed assets through capital lease financing . ..............

Three Months
Ended
March 31,

2016 2017

$(1.4) $(6.2)

09 36
— o1
— 04
05) (72)
— (05
0.6  (0.1)
— 08)
02 19
— 4
0.1) 45

B (V)

(03) (68)

(14 (73)

14 (73
01—
0.8)  (0.8)
0 —
— 112
02) (0.1)
1.6 40

_04 02

_21 145
04 04

_ L1 16

$15 520
0.1) (05)

$ — $(45)

$(0.1) $(7.1)

The accompanying notes are an integral part of these unaudited condensed combined consolidated

financial statements.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO CONDENDSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION
Background

The accompanying unaudited condensed combined consolidated financial statements of Ranger
Energy Services, Inc. Predecessor (the “Predecessor”, “our”, “we” or the “Company”) includes the
financial positions and results of operations for the following businesses (the “Contributed Entities™)
which were formed or acquired by CSL Capital Management, LLC (“CSL’ or “Parent”). In connection
with an anticipated Initial Public Offering (“IPO”) of Ranger Energy Services, Inc. (the “Registrant”),
the Predecessor and the Contributed Entities will be contributed to the Registrant in exchange for

shares in the Registrant.

* Ranger Energy Services, LLC; Ranger Energy Leasing, LLC; Ranger Energy Properties, LLC;
and Academy Oilfield Rentals, LLC (collectively, “Ranger”) as of December 31, 2016 and
March 31, 2017 and for the three months ended March 31, 2016 and 2017. Formed by CSL on
June 19, 2014, Ranger is a production solutions company focused on oil and natural gas field
development services primarily in Texas;

* Torrent Energy Services, LLC (“Torrent”) as of December 31, 2016 and March 31, 2017 and for
the three months ended March 31, 2016 and 2017. Acquired by CSL in September 2014, Torrent
is a company that owns and operates mechanical refrigeration units, natural gas powered
generators and NGL storage tanks primarily in North Dakota and Texas;

e Magna Energy Services, LLC (“Magna”) as of December 31, 2016 and March 31, 2017 and for
the three months ended March 31, 2017. Acquired by CSL on June 24, 2016, Magna provides
workover, plug and abandonment, fluid management and wireline services. Magna was
contributed to Ranger on June 24, 2016;

* Bayou Workover Services, LLC (“Bayou”) as of December 31, 2016. Acquired by Ranger on
October 3, 2016, Bayou provides workover, completions, plug and abandonment, equipment
rentals and fluid management services.

Basis of Presentation

The accompanying unaudited condensed combined consolidated financial statements of the
Predecessor have been prepared in accordance with accounting principles generally accepted in the
United States of America (“GAAP”) for interim financial reporting. The year-end condensed balance
sheet data was derived from audited financial statements, but does not include all disclosures required
by GAAP. These financial statements, therefore, should be read in conjunction with the combined
consolidated financial statements and related notes included in this registration statement for the years
ended December 31, 2016 and 2015. In management’s opinion, all adjustments necessary for a fair
statement are reflected in the interim periods presented.

New 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 supersedes existing
revenue recognition requirements in GAAP and requires an entity to recognize revenue when it
transfers promised goods or services to customers in an amount that reflects the consideration to which
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO CONDENDSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(UNAUDITED)

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION (Continued)

the entity expects to be entitled to in exchange for those goods or services. Additionally, it requires
expanded disclosures regarding the nature, amount, timing, and certainty of revenue and cash flows
from contracts with customers. The ASU is effective for annual and interim reporting periods beginning
after December 15, 2017. Early adoption is permitted. The Company is in the initial stages of
evaluating the effect of the standard on our combined consolidated financial statements and continues
to evaluate the available transition methods.

In February 2016, the FASB issued ASU No, 2016-02, Leases, amending the current accounting for
leases. Under the new provisions, all lessees will report a right-of-use asset and a liability for the
obligation to make payments for all leases with the exception of those leases with a term of 12 months
or less. All other leases will fall into one of two categories: (i) a financing lease or (ii) an operating
lease. Lessor accounting remains substantially unchanged with the exception that no leases entered into
after the effective date will be classified as leveraged leases. For sale leaseback transactions, a sale will
only be recognized if the criteria in the new revenue recognition standard are met. ASU 2016-2 is
effective for fiscal years beginning after December 15, 2018, including interim within that reporting
period, using a modified retrospective approach. Early adoption is permitted. The Company is in the
initial stages of evaluating the effect of the standard on our combined consolidated financial
statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses. The
amendments in ASU 2016-13 require the measurement of all expected credit losses for financial assets
held at the reporting date based on historical experience, current conditions, and reasonable and
supportable forecasts. In addition, ASU 2016-13 amends the accounting for credit losses on
Available-for-sale debt securities and purchased financial assets with credit deterioration. The
amendment is effective for public entities for annual reporting periods beginning after December 15,
2019, however early application is permitted for reporting periods beginning after December 15, 2018.
The Company is in the initial stages of evaluating the effect of the standard on our combined
consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230), Classification
of Certain Cash Receipts and Cash Payments. ASU 2016-15 reduces diversity in practice in how certain
transactions are classified in the statement of cash flows. The guidance addresses specific cash flow
issues for which current GAAP is either unclear or does not include specific guidance. ASU 2016-15 is
effective for annual and interim periods beginning after December 15, 2017. The Company is currently
assessing the potential impact of ASU 2016-15 on our combined consolidated financial statements of
cash flows.

In January 2017, the FASB issued ASU 2017-04, Intangibles—Goodwill and Other (Topic 350):
Simplifying the Test for Goodwill Impairment. ASU 2017-04 eliminates the requirement 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
ASU is effective for annual and interim impairment tests performed in periods beginning after
December 15, 2019. Early adoption is permitted for annual and interim goodwill impairment testing
dates after January 1, 2017. The ASU will be applied prospectively. We currently do not expect that the
adoption of this standard will have a material impact on our combined consolidated financial
statements.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO CONDENDSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(UNAUDITED)

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION (Continued)

In January 2017, the FASB issued ASU 2017-01, Business Combinations (1opic 805), Clarifying the
Definition of a Business, which clarifies the definition of a business with the objective of adding
guidance to assist entities with evaluating whether transactions should be accounted for as acquisitions
(or disposals) of asset or business. ASU 2017-01 is effective for fiscal years and interim periods within
fiscal years beginning after December 15, 2017 and should be applied prospectively. Early adoption is
allowed for transactions that occurred before the issuance date or effective date of the amendments
only when the transaction has not been reported in the financial statements previously issued. We
currently do not expect that the adoption of this standard will have a material impact on our combined
consolidated financial statements.

NOTE 2. ACQUISITIONS
Magna Acquisition

On June 24, 2016, CSL acquired Magna, a privately held oilfield services company that provides
workover, plug and abandonment, fluid management and wireline services, for an aggregate purchase
price of approximately $12.7 million to gain market share in the industry. Magna’s operations are
focused primarily in Colorado, Wyoming and North Dakota. Ranger accounted for this acquisition as a
business combination. No goodwill was recorded in conjunction with the Magna acquisition as the total
purchase consideration approximated the fair value of assets acquired and liabilities assumed.

A summary of the fair value of the assets acquired and the liabilities assumed in connection with
the Magna acquisition is set forth below (in millions):

Purchase price

Cash paid by CSL . . . . .o $12.7
Total pUrchase PriCe . . . . oottt $12.7
Purchase price allocation
CaSh . $ 12
Accounts receivable . . . ... e 3.0
Prepaid expenses and other . . ... ... . L 1.2
Property, plant and equipment . . . . .. ... e 8.8
Tradename . . . .. ... 0.1
Total assets acquired . . . ... ... 14.3
Accounts payable . .. ... (1.0)
ACCIUCA CXPEISES .« ¢ v vttt e e et e e e e e e e e e e e e (0.6)
Total liabilities assumed . . ... ... e (1.6)
Allocated purchase Price . .. ... ...ttt $12.7

On September 28, 2016, Magna was contributed to Ranger by CSL to gain market share in the
industry. As this was a transaction among entities under common control, the assets and liabilities were
recorded at their historical carrying values from the date of the initial acquisition by CSL on June 24,
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO CONDENDSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(UNAUDITED)

NOTE 2. ACQUISITIONS (Continued)

2016. The costs related to the transaction were $0.1 million and were expensed during 2016 in the
Company’s combined consolidated statements of operations for the year ended December 31, 2016.

Bayou Acquisition

On October 3, 2016, Ranger acquired Bayou, a privately held oilfield services company that
provides workover, plug and abandonment and fluid management services, for an aggregate purchase
price of approximately $50.5 million, which included an approximate 35% equity interest in Ranger.
Bayou’s operations are focused primarily in Colorado and North Dakota. Ranger accounted for this
acquisition as a business combination.

A summary of the fair value of the assets acquired and the liabilities assumed in connection with
the Bayou acquisition is set forth below (in millions):

Purchase price

Cash .. e $17.5
Equity issued . .. ... 33.0
Total purchase PriCe . . . ..ottt $50.5
Purchase price allocation
Prepaid expenses & Other . ... ... ..t $ 05
Property, plant and equipment . . . . . . .. .. 40.0
Land ... e 0.6
Building and site improvements . . . .. ... .. ... e 2.3
Customer relationships . ... ... .. . 9.3
Total assets acquired . . .. ... ... 52.7
Accounts payable . .. ... (1.8)
ACCIUCA CXPEISES .« ¢ v vt et e e e et e e e e e e e e e e (1.0)
Other long-term liabilities . . ... ... ... . e (1.0)
Total liabilities assumed . . . .. ...t e (3.8)
Goodwill . . .o 1.6
Allocated purchase priCe . . . ... ...ttt e $50.5

Goodwill represents trained and assembled workforce which does not meet the separability
criterion. The costs related to the transaction were $0.4 million and were expensed during 2016 in the
Company’s combined consolidated statements of operations for the year ended December 31, 2016.

NOTE 3. ASSETS HELD FOR SALE

During the year ended December 31, 2016, the Company decided to market and sell non-core
rental fleet assets. The units consisted of MRUE s, stabilizers and wedge units, and were classified as
held for sale due to the fact that they were specifically identified, and management has a plan for their
sale in their present condition to occur in the next year. As of March 31, 2017, the units are still
classified as held for sale. The available for sale assets are recorded at the units’ carrying amount,
which approximates fair value less costs to sell, and are no longer depreciated.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO CONDENDSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(UNAUDITED)

NOTE 4. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment include the following (in millions):

Estimated
Useful Life  December 31, March 31,
(years) 2016 2017

Machinery and equipment .. ............... ...t 5-30 $ 3.0 $ 29
Vehicles. . ..o 3-5 0.2 0.2
Mechanical refrigeration units. . . .. ........ ... L L. 30 16.0 16.0
NGL storage tanks . . . .. ... . 15 4.3 43
WOTKOVET TIZS . . o ottt e e e 5-20 73.8 95.5
Other property, plant and equipment . ..................... 3-30 13.8 11.1
Property, plant and equipment . .......... ... ... ... ... 1111 130.0
Less: accumulated depreciation . . .. ....... ... ... ... 8.7) (12.2)
Property, plant and equipment, net . .. ..................... $102.4 $117.8

Depreciation expense was $0.9 million and $3.5 million for the three months ended March 31,
2016 and 2017, respectively.
NOTE 5. GOODWILL AND INTANGIBLE ASSETS

Goodwill was $1.6 million as of December 31, 2016 and March 31, 2017. During 2016, $1.6 million
of goodwill was recognized in connection with the Bayou acquisition.

Definite lived intangible assets are comprised of the following (in millions):

Estimated
Useful Life December 31, March 31,
(years) 2016 2017
Tradenames . . . . ..o vttt e 3 $ 0.1 $ 0.1
Customer relationships . . . ...... ... ... 18 9.2 9.2
Less: accumulated amortization—tradenames. ... ............. (0.0) (0.0)
Less: accumulated amortization—customer relationships. ... ..... (0.1) (0.2)
Intangible assets, net . .. ... ... $9.2 $ 9.1
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NOTE 5. GOODWILL AND INTANGIBLE ASSETS (Continued)

Amortization expense was $0 and $0.1 million for the three months ended March 31, 2016 and
2017, respectively. Aggregated expected amortization expense for the future periods is expected to be
as follows (in millions):

As of March 31, 2017 Amount
2007 o e $0.4
2008 0.5
2000 . 0.5
2020 . 0.5
202 . 0.5
Thereafter. . . ... o e ﬂ
$9.1

NOTE 6. CAPITAL LEASES

The Company leases certain assets under capital leases which expire at various dates through 2018.
The assets and liabilities under capital leases are recorded at the lower of present value of the
minimum lease payments or the fair value of the assets. The assets are amortized over their estimated
useful lives or over the lease term. Amortization of assets under capital leases were $0.2 million for
each of the three months ended March 31, 2016 and 2017.

In February 2017, the Company entered into a lease agreement for certain high-specification rig
equipment for use in its business operations. The lease is being accounted for as a capital lease, as the
present value of minimum monthly lease payments, including the purchase option, exceeds 90 percent
of the fair value of the leased property at inception of the lease. The lease term ends January 2018,
and as such, the total obligation is current.

Aggregate future minimum lease payments under capital leases are as follows (in millions):

Total
2017 . o $04
20018 . L 7.6
Total future minimum lease payments . ............ ... ... .. ........ 8.0
Less: amount representing interest . . .. .......... . ... (0.2)
Present value of future minimum lease payments ..................... 7.8
Less: current portion of capital lease obligations . . .. .................. (7.6)
Total capital lease obligations, less current portion . ................... $02
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NOTE 7. LONG-TERM DEBT

Long-term debt consists of the following (in millions):

December 31, March 31,

2016 2017
Term Loan. . . ..ov i $71 $ 63
Revolver . ... ... . . . . . 5.0 5.0
Current portion of long-termdebt. .. ................. (2.3) (11.3)
Long-term debt, less current portion . ................. $9.8 $ —

In 2015, Ranger had a $2.0 million revolving line of credit with Iberia Bank expiring on April 30,
2018 (the “Revolver”). On December 23, 2016, Ranger amended the Revolver to increase its size to
$5.0 million. As of December 31, 2016 and March 31, 2017, there was $5.0 million borrowed against
this revolver. The Revolver was secured by substantially all of Ranger’s assets (approximately
$132.1 million of the Company’s total assets as of March 31, 2017). Interest varies with the bank’s
prime rate and the bank’s London Interbank Offered Rate (“LIBOR”). At December 31, 2016 and
March 31, 2017, the interest rate was 4.12% and 4.28%, respectively.

In February 2015, as amended in March 31, 2016, Torrent secured a $2.0 million senior credit
facility with Texas Capital Bank consisting of a $2.0 million Advancing Term Loan as defined by the
note agreement. The note is secured by substantially all of Torrent’s assets (approximately $27.5 million
of the Company’s total assets as of March 31, 2017). Interest varies with the bank’s prime rate and the
bank’s LIBOR and is payable quarterly through the maturity of the note. As of December 31, 2016 and
March 31, 2017, the interest rate was 5.75%. The agreement also requires the Company to maintain
certain financial and non-financial covenants. Effective March 31, 2016, covenant compliance was
waived for the fiscal quarters ended December 31, 2015, March 31, 2016 and June 30, 2016. The
Company made a $1.2 million principal payment in April 2016, in order to obtain the bank waiver and
accelerated the final loan balance pay-off to October 3, 2017. As of December 31, 2016 and March 31,
2017, there was $0.7 million and $0.5 million, respectively, outstanding on the senior credit facility.

In March 2015, Torrent, through certain members of its management team as borrowers, secured a
$0.6 million promissory note with Benchmark Bank. Interest varies with the bank’s prime rate. Initially,
all principal and interest was due on the date of maturity of September 4, 2015, however, the terms
were renegotiated and a restructured note and agreement was entered into in April 2016 with an
interest rate of 4.5%. In April 2016, Torrent made a principal payment of $0.4 million on this
promissory note, leaving a remaining balance of $0.2 million, which is secured by a $0.2 million
certificate of deposit. As of December 31, 2016, there was $0.2 million outstanding on the promissory
note. The remaining principal balance was repaid in full on February 28, 2017.

In April 2015, Ranger secured a $7.0 million promissory note with Iberia Bank. Interest varies with
the bank’s prime rate and the bank’s LIBOR and is payable in 60 equal monthly installments, which
commenced on May 1, 2016. As of December 31, 2016 and March 31, 2017, the interest rate was
4.12%, and 4.28% respectively. Installment payments are due through May 1, 2019, and the note is
secured by substantially all of Ranger’s assets (approximately $132.1 million of the Company’s total
assets as of March 31, 2017). As of December 31, 2016 and March 31, 2017, the outstanding balance
was $6.2 million and $5.8 million, respectively.
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NOTE 7. LONG-TERM DEBT (Continued)

All debt agreements include the usual and customary covenants for facilities of its type and size.
The covenants cover matters such as minimum fixed charge coverage ratio, maximum leverage ratio,
current ratio, maximum indebtedness to capitalization ratio, minimum debt service coverage ratio and
minimum net income. As of March 31, 2017, the Company was not in compliance with certain financial
covenants; however a waiver of non-compliance was obtained from the financial institution. The
Company does not anticipate being in compliance within the next twelve months and accordingly has
classified the debt as current in the accompanying condensed combined consolidated balance sheet at
March 31, 2017. CSL has indicated its ability and intent to provide additional capital to the Company
through at least one year from the date of issuance of these condensed combined consolidated financial
statements, if necessary, to enable the Company to meet its financial obligations through that date.

The aggregate future maturities of long-term debt are as follows (in millions):

NOTE 8. RISK CONCENTRATIONS
Customer Concentrations

For the three months ended March 31, 2017, two customers (EOG Resources and PDC Energy—
Well Services segment) accounted for approximately 16.4% and 24.9%, respectively, of the Company’s
revenues balance. At March 31, 2017, approximately 22.7% of the accounts receivable balance was due
from these customers.

For the three months ended March 31, 2016, one customer (EOG Resources—Well Services
segment) accounted for approximately 50.7% of the Company’s revenues balance. At March 31, 2016,
approximately 31% of the accounts receivable balance was due from this customer.

NOTE 9. COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company is obligated under non-cancelable operating leases for facilities and equipment
which expire at various dates through 2022. These leases generally contain renewal options for periods
ranging from one to five years and require the Company to pay all executory costs (property taxes,
maintenance and insurance). Rental payments include minimum rentals. Future minimum rental
payments as of March 31, 2017 required under these leases are as follows (in millions):

Total
2017 .« $1.5
2018 Lo 1.8
2019 L 1.7
2020 .. 1.5
2021 Lo 0.4
Thereafter . ... ... ... 0.0
Total future minimum lease payments ... ......... ...ttt $6.9
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NOTE 9. COMMITMENTS AND CONTINGENCIES (Continued)

For the three months ended March 31, 2016 and 2017, rent expense under all operating leases was
$0.1 million and $0.5 million, respectively.

Legal Matters

From time to time, the Company is involved in various legal matters arising in the normal course
of business. The Company does not believe that the ultimate resolution of these matters will have a
significant effect on its combined consolidated financial position or results of operations.

Employee Benefits

Certain of the Company’s employees participate in a retirement savings plan maintained by the
Company (the “Plan”). During the three months ended March 31, 2016 and 2017, the Company
contributed approximately $0.0 million and $0.3 million, respectively, to the Plan.

Employee Severance

In March 2017, one of Ranger’s former officers’ employee agreement was terminated. As a result,
the former officer became entitled to severance payments of $0.7 million. The amount has been
recorded in the accompanying condensed combined consolidated financial statements.

NOTE 10. SEGMENT REPORTING

Our operations are all operated in the United States and organized into two reportable segments:
Well Services and Processing Solutions. Our reportable segments comprise the structure used by our
Chief Operating Decision Maker (“CODM?”) to make key operating decisions and assess performance
during the years presented in the accompanying combined consolidated financial statements. Our
CODM evaluates the segments’ operating performance based on multiple measures including Adjusted
EBITDA, rig hours and rig utilization. The following is a description of the segments:

Well Services. Our well service rigs facilitate operations throughout the lifecycle of a well,
including (I) well completion support; (ii) workover; (iii) well maintenance; and (iv) decommissioning.
We provide these advanced well services to Exploration & Production (“E&P”’) companies, particularly
to those operating in unconventional oil and natural gas reservoirs and requiring technically and
operationally advanced services. Our well service rigs are designed to support growing U.S. horizontal
well demands.

Processing Solutions. We provide a range of proprietary, modular equipment for the processing of
rich natural gas streams at the wellhead or central gathering points in basins where drilling and
completion activity has outpaced the development of permanent processing infrastructure.
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NOTE 10. SEGMENT REPORTING (Continued)

Segment information as of and for the three months ended March 31, 2016 and 2017 is as follows
(in millions):

Processing
Well Services Solutions Total
Three months ended March 31, 2016
REVENUES . . . v e e e e e e e e e e e e e e e e e e $ 3.6 $ 1.2 $ 4.8
Operating loss . .« v vttt (0.6) (0.7) (1.3)
Interest exXpense, Net . .. ... ..ottt (0.1) (0.0) (0.1)
As of December 31, 2016
TOtal @SSELS . o v v vttt $107.9 $27.8 $135.7
Processing
Well Services Solutions Total
Three months ended March 31, 2017
REVENUES . . ottt et e e $ 273 $ 1.8 $ 29.1
Operating income (10SS) . . . . oo v vt e (5.9) 0.2 5.7
Interest eXpense, NEt . . ...ttt (0.5) (0.0) (0.5)
As of March 31, 2017
TOtal ASSELS .« v v v v et $132.2 $27.5 $159.7

NOTE 11. OWNERS’ CAPITAL AND PROFIT INTERESTS AWARDS
Well Services

The Well Services segment (Ranger) is 100% owned by Ranger Energy Holdings, LLC (“Ranger
Holdings”) and Ranger’s equity is represented by a single share class. Ranger Holdings has issued
Class C and Class D units to certain key employees of Ranger as remuneration for employee services
and are intended to be “profit interests” with no voting rights. Certain of the units vest 33% per year
over a three-year service period and may be forfeited or repurchased by Ranger Holdings under certain
circumstances as set forth in the Ranger Holdings limited liability company agreement and the
individual Class C and Class D unit grant agreements. The “vesting units” are deemed equity and are
measured at fair value using an option pricing model at each grant date with compensation expense
recognized on a straight-line basis over the requisite service period.

Certain of the Class C and Class D units that were granted are liability-classified awards as they do
not fully vest until a defined change of control event. The Company has not recognized a liability or
recognized any compensation expense for these liability-classified awards in the accompanying
unaudited condensed combined consolidated financial statements since the change of control event is
not probable and estimable. These units will trigger no compensation expense until amounts payable
under such awards become probable and estimable.

On October 3, 2016, the Class C and Class D units were modified, whereby new units were issued
to replace the existing Class C and Class D units that had been issued prior to October 3, 2016. As
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NOTE 11. OWNERS’ CAPITAL AND PROFIT INTERESTS AWARDS (Continued)

part of the issuance of the new Class C and Class D unit, the existing Class C and Class D units were
cancelled. The terms of the new and existing Class C and Class D awards were materially similar.

The grant date fair value for the Class C and Class D units prior to modification were de minimis
while the grant date fair value for the Class C and Class D units at modification was $2.5 million.
During the three months ended March 31, 2016 and 2017, we recognized compensation expense of
$0 million and $0.3 million, respectively. The total unrecognized compensation cost related to unvested
awards at March 31, 2017 is $1.8 million and is expected to be recognized over the next two years. No
distributions were made during the three months ended March 31, 2017.

The following table summarizes the Class C and Class D unit activity for the year ended
December 31, 2016 and for the three months ended March 31, 2017 (in millions):

Class C units Class D units
Equity-based Equity-based
Compensation  Liability Compensation Liability
Awards Awards Awards Awards
Outstanding at January 1,2016 . .................. 0.5 0.2 0.4 0.2
Granted ........ ... ... — — — —
Forfeited . . . . ... e — — : :
Outstanding at December 31,2016 .. .............. 0.5 0.2 0.4 0.2
Granted . ....... ... ... — — — —
Forfeited . . . ... ... . . — — — —
Outstanding at March 31,2017 . .................. 0.5 0.2 0.4 0.2

We utilized an option pricing model to estimate grant date fair value of the equity-based
compensation awards, which included probability of various outcomes. Expected volatilities are based
on historical volatilities of the stock of comparable companies in our industry. The risk-free rate for
periods within the contractual life of the award is based on the U.S. Treasury yield curve in effect at
the time of grant. Actual results may vary depending on the assumptions applied within the model. The
following table presents the assumptions used in the valuation and resulting grant date fair value:

Pre-Modification At Modification

Period . . ... ... 5 years 5 years
Dividend Yield ......... ... ... ... . .. .. 0.0% 0.0%
Volatility . .. ... 35 - 60% 40%
Risk Free Rate ............................ 1.0 - 1.6% 1.2%

Processing Solutions

The Processing Solutions segment (Torrent) is 100% owned by Torrent Holdings, LLC (“Torrent
Holdings”) and Torrent’s equity is represented by a single share class. Torrent Holdings has issued
Class B and Class C units to certain key employees of Torrent as remuneration for employee services
and are intended to be “profit interests” with no voting rights. Class B units have a three-year vesting
period at 25% per year, with the remaining 25% vesting upon certain events occurring. Torrent
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Holdings also issued Class C awards, which were fully vested at grant date when issued in 2014. Class B
and Class C units are deemed to be equity-classified.

The grant date fair value for the Class B and Class C unit awards were $0.3 million and
$0.1 million, respectively. Compensation expense is recognized on a straight-line basis over the requisite
service period. During the three months ended March 31, 2016 and 2017, we recognized compensation
expense of $0 million and $0.1 million, respectively. The total unrecognized compensation cost related
to unvested awards at March 31, 2017 is $0.1 million and is expected to be recognized in 2017. There
were 0.3 million units distributed during the three months ended March 31, 2017.

The following table summarizes the Class B and Class C unit activity for the year ended
December 31, 2016 and for the three months ended March 31, 2017 (in millions):

Class B Class C(1)

Outstanding at January 1,2016 ... ....... ... ... ....... 1.0 0.0
Granted . . . ... — —
Forfeited ... ... ... .. (0.3) —
Outstanding at December 31,2016 . ..................... 0.7 0.0
Granted . . .. ... ... 0.3 —
Forfeited ... ... .. .. ... — —
Outstanding at March 31,2017 .. ........ ... ... ....... 1.0 0.0

(1) There were 2,000 Class C units outstanding at each date.

We utilized an option pricing model to estimate grant date fair value of the equity-based
compensation awards, which included probability of various outcomes. Expected volatilities are based
on historical volatilities of the stock of comparable companies in our industry. The risk-free rate for
periods within the contractual life of the award is based on the U.S. Treasury yield curve in effect at
the time of grant. Actual results may vary depending on the assumptions applied within the model. The
following table presents the assumptions used in the valuation and resulting grant date fair value:

Assumptions
Period . ... . .. 2.8 years
Dividend Yield . ... ... .. e 0.0%
Volatility . . .. . 28.1%
Risk Free Rate . . ... ... . e 0.9%

NOTE 12. RELATED PARTY TRANSACTIONS

The Company incurred approximately $0.0 million and $0.3 million in expenses related to CSL and
board members for the three months ended March 31, 2016 and 2017, respectively. As of December 31,
2016 and March 31, 2017, amounts due to CSL and board members were negligible.
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In 2015, Torrent had a $0.6 million promissory note entered into with Benchmark Bank, through
certain members of its management as borrowers. At December 31, 2016, $0.2 million was outstanding.
On February 28, 2017, the outstanding balance was repaid in full.

In January 2017, the Company purchased certain assets from a related party for approximately
$4.0 million.

In February 2017, Ranger entered into the Ranger Bridge Loan, consisting of loan agreements
with each of CSL Opportunities II, CSL Holdings II and Bayou Well Holdings Company, LLC, each an
indirect equity owner of Ranger Services. The Ranger Bridge Loan, which was obtained to fund capital
expenditures and working capital, is evidenced by promissory notes payable to the Bridge Loan Lenders
in an aggregate principal amount of $11.1 million, consisting of three individual promissory notes in the
principal amounts of (i) $4.4 million payable to CSL Opportunities II, (ii) $3.2 million payable to CSL
Holdings II and (iii) $3.6 million payable to Bayou Holdings. The note is secured by substantially all of
Ranger’s assets (approximately $132.1 million of the Company’s total assets as of March 31, 2017).
Each note bears interest at a rate of 15% and matures upon the earlier of February 21, 2018 or ten
days after the consummation of an initial public offering. The loan agreement includes a make-whole
provision in which Ranger will pay 125% of the total amount advanced to Ranger upon settlement. As
of March 31, 2017, there was $11.2 million outstanding on the Ranger Bridge Loan. During April 2017,
the Company increased its bridge loan debt by $1.0 million to $12.1 million from CSL and Bayou Well
Holdings Company, LLC to fund capital expenditures and working capital. During May 2017, the
Company increased its bridge loan debt by $2.5 million to $14.6 million from CSL and Bayou Well
Holdings Company LLC to fund capital expenditures and working capital. The bridge loan is still for a
term of one year with an annual interest rate of 15%.

NOTE 13. SUBSEQUENT EVENTS

We have evaluated subsequent events through May 22, 2017, the date the financial statements were
available to be issued noting the following:

During April and May 2017, the Company increased its bridge loan debt by $1.0 million and
$2.5 million, respectively, to $14.6 million from CSL and Bayou Well Holdings Company, LLC to fund
capital expenditures and working capital. The bridge loan terms remain unchanged.
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Report of Independent Registered Public Accounting Firm

To the Owners of
Ranger Energy Services, Inc. Predecessor

We have audited the accompanying combined consolidated balance sheets of Ranger Energy
Services, Inc. Predecessor (the “Company”) as of December 31, 2015 and 2016, and the related
combined consolidated statements of operations, net parent investment and cash flows for each of the
years then ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these combined consolidated financial statements based on
our audits. We did not audit the financial statements of Torrent Energy Services, LLC (“Torrent”), one
of the entities included in the combined consolidated financial statements, which statements reflect
total assets of $27.0 million and $27.8 million at December 31, 2015 and 2016, respectively, and total
revenues of $11.5 million and $6.5 million for the years then ended, respectively. Those statements
were audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it
relates to the amounts included for Torrent, is based solely on the report of the other auditors.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audits to
obtain reasonable assurance about whether the combined consolidated financial statements are free of
material misstatement. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. Our audit included consideration of internal
control over financial reporting as a basis for designing 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 over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the combined
consolidated financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall combined consolidated financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, based on our audits and the report of the other auditors, the combined
consolidated financial statements referred to above present fairly, in all material respects, the combined
consolidated financial position of Ranger Energy Services, Inc. Predecessor at December 31, 2015 and
2016, and the combined consolidated results of their operations and their cash flows for each of the
years then ended in conformity with accounting principles generally accepted in the United States of
America.

/s/ BDO USA, LLP

Houston, Texas
March 9, 2017
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Report of Independent Registered Public Accounting Firm

To the Member of
Torrent Energy Services, LLC

We have audited the accompanying balance sheets of Torrent Energy Services, LLC (the
“Company”), as of December 31, 2016 and 2015, and the related statements of operations, changes in
member’s equity, and cash flows for the years then ended. The Company’s management is responsible
for these financial statements. Our responsibility is to express an opinion on these financial statements
based on our audits.

We conducted our audits 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. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as a
basis for designing 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 over financial reporting.
Accordingly, we express no such opinion. An audit also 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, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of the Company, as of December 31, 2016 and 2015, and the results of its
operations and its cash flows for the years then ended, in conformity with accounting principles
generally accepted in the United States of America.

Signature
/s/ Whitley Penn LLP

Houston, Texas
March 1, 2017
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RANGER ENERGY SERVICES, INC. PREDECESSOR
COMBINED CONSOLIDATED BALANCE SHEETS

(in millions)

As of
December 31,
2015 2016
Assets
Current assets
Cash and cash equivalents . . . ... .. ..ottt $11 $ 16
Restricted cash . . . .. ..o 0.4 1.8
Accounts receivable, NEt . . ... .. e 2.4 13.4
Unbilled reVeNUES . . . .. oo — 1.2
Prepaid expenses and other current assets . ............. . ... .. ... 1.3 1.4
Assets held forsale. .. ... ... . — 2.9
Total current assets . . . . ..ottt e 5.2 223
Property, plant and equipment, net . . ... ... ... 48.8 1024
Goodwill . . .. — 1.6
Intangible assets, Nt . .. .. ... — 9.2
Other aSSelS. . . o ottt e e e — 0.2
TOLAL @SSELS © + o v et e e e e e e e e $54.0 $135.7
Liabilities and Net Parent Investment
Current liabilities
Accounts payable . ... ... $ 15 § 47
Accounts payable—related party . ....... ... ... — 24
ACCTUCA EXPEIISES .+« v v v e e e e e e e e e 0.9 2.0
Capital lease obligations, current portion . .. .............ouuuveunnennn.... 1.0 0.5
Long-term debt, current portion . ... ... .. ... ...ttt 1.5 2.3
Total current liabilities . . . . ... .. o 4.9 11.9
Capital lease obligations, less current portion. .. .......... .. ... .. ........ — 0.3
Long-term debt, less current portion . .. ........ ... ... .. 8.5 9.8
Other long-term liabilities. . . . ... ... .. .. 0.3 1.1
Total liabilities. . . . . ..o 13.7 23.1
Commitments and contingencies (Note 9)
Net parent INVESTMENT . . . . o . v vttt e e e e e e 40.3  112.6
Total liabilities and net parent investment . . . .. .........o.vernnennn.... $54.0 $135.7

The accompanying notes are an integral part of these combined consolidated financial statements
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RANGER ENERGY SERVICES, INC. PREDECESSOR
COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions)

Year ended
December 31,
2015 2016
Revenues:
WEIL SETVICES .« v v v et et e e e e e e e e e e e $ 9.7 $463
Processing SOIUtIONS . . . . . .o it 11.5 6.5
TOtal TEVENUES . . . . . ot 212 528
Operating expenses:
Cost of services (exclusive of depreciation and amortization shown separately):
WEIL SEIVICES . . o ottt 82  36.7
Processing SOIUtions . . .. ... ... 7.9 2.6
Total cost Of SEIVICES. . . . . oot 16.1 393
General and administrative . . . . ... ... 78 114
Depreciation and amortization . ... ... ... ... ... e 2.1 6.6
Impairment of goodwill . ... ... . .. . . .. 1.6 —
Total operating eXpenses . . . . . v vt v ittt e e e 27.6 573
Operating oSS . . .« ottt (6.4) (4.5)
Other expenses
INterest EXPenSe, MEL. . . . v v vttt et e e e e e e e e e (0.3)  (0.5)
Total Other EXPenses . . . ...ttt (0.3)  (0.5)
NEt LOSS + v e et e et e e e $(6.7) $(5.0)

The accompanying notes are an integral part of these combined consolidated financial statements
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RANGER ENERGY SERVICES, INC. PREDECESSOR
COMBINED CONSOLIDATED STATEMENTS OF NET PARENT INVESTMENT

(in millions)

Net Parent

Ranger Torrent Investment
Balance at January 1, 2015 ... ... ... ... $95 $17.8 $ 273
Net contributions from parent . .......... ... ... ... ... ..... 11.6 8.0 19.6
Equity based compensation from parent . ....................... — 0.1 0.1
Net1oss .. oo oot 3.6) (3.1 (6.7)
Balance at December 31, 2015. . . . ... ... .. . . ... e 17.5 22.8 40.3
Net contributions from parent . ......... .. ... .. ... ... .. ... ... 27.6 3.5 31.1
Equity of parent issued for Bayou acquisition . ................... 33.0 — 33.0
Contribution of Magna acquisition from parent . . . ................ 12.7 — 12.7
Equity based compensation from parent . ....................... 0.4 0.1 0.5
Net 10SS ot e 4.4 (0.6) (5.0)
Balance at December 31, 2016 . . . . . oo ottt $86.8  $25.8 $112.6

The accompanying notes are an integral part of these combined consolidated financial statements
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RANGER ENERGY SERVICES, INC. PREDECESSOR
COMBINED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)

Cash flows from operating activities
Nt L0SS ottt
Adjustments to reconcile net loss to cash provided by (used in) operating activities:
Depreciation and amortization . ............ ... ..t
Bad debt expense . . . .. ...
Impairment of goodwill. . .. ... ... . .
Equity based compensation . . . . ...«
Loss on sale of property, plant and equipment . . . .......................
Changes in operating assets and liabilities, net of effects of acquisitions:
Accounts receivable . . .. ...
Unbilled revenue . ....... ... .. . . ... . .
Prepaid expenses and other current assets . .............. ... ...
Other assets .. ... ...
Accounts payable ... ...
Accounts payable—related party . .......... ... ...
Accrued EXPENSES . . v v vt e e
Other long-term liabilities ... ........ ... .. . .. . ...

Net cash used in operating activitieS . . . . .. ...t niee

Cash flows from investing activities
Purchase of property, plant and equipment . .. ....... ... ... ... ........
Purchase of businesses, net of cash acquired . ........ ... ... ... ... ....
Sale of property, plant and equipment . .............. ... ... . . . . ... ...

Net cash used in investing activities . . .. ... ... ...ttt

Cash flows from financing activities
Payments on third party borrowings . ............. ... i .
Borrowings on long-term debt . .. ... ... ... .
Principal payments on capital lease obligations . ..........................
Contributions from parent ... ... ... ... .ttt
Distributions to parent . . . . . ... e
Restricted cash .. ... ...

Net cash provided by financing activities . . . . .. .. ... ...t

(Decrease) increase in cash and cash equivalents . ..........................
Cash and cash equivalents, beginning of year ... ...... ... ... ... ... ......

Cash and cash equivalents, end of year. .. ....... ... ... . ... ..

Supplemental cash flows information
Interest paid . . .. ...
Supplemental disclosure of noncash investing and financing activity
Contribution of Magna. . ... ... ... e
Equity issued for Bayou acquisition. . ... ... ... ...t
Non-cash capital expenditures included in liabilities . . .. ............... .. ...
Non-cash acquisition of Shifty. .. ........ . .. ... ..
Non-cash additions to fixed assets through capital lease financing . . ............

Year Ended
December 31,
12015 2016
$(6.7) $ (5.0)

2.1 6.6
0.7 0.6
1.6 —
0.1 0.5
—(0.1)
@1 (8.7
— (13)
0.1 1.5
0.1 —
(16) (12
— 2.4
0.8 (0.5)
(0.3) —
(5.2) (5.2)
(26.0)  (11.2)
— (163)
0.5 2.1
(25.5) (254)
— (26
10.0 4.5
03)  (0.5)
19.6 34.1
— (3.0)
(0.4) (1.4)
_ 289 311
(1.8) 05
_ 29 11
$ 1.1 $ 16
0.3)  (0.5)
$ — $127
$ — $330
$ (0.8) $ (1.0)
$ — $(0.6)
$ — $(03)

The accompanying notes are an integral part of these combined consolidated financial statements
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION
Background

The accompanying combined consolidated financial statements of Ranger Energy Services, Inc.
Predecessor (the “Predecessor”, “our”, “we” or the “Company”) includes the financial positions and
results of operations for the following businesses (the “Contributed Entities””) which were formed or
acquired by CSL Capital Management, LLC (“CSL” or “Parent”). In connection with an anticipated
Initial Public Offering (“IPO”) of Ranger Energy Services, Inc. (the “Registrant”), the Predecessor and

the Contributed Entities will be contributed to the Registrant in exchange for shares in the Registrant.

* Ranger Energy Services, LLC; Ranger Energy Leasing, LLC; Ranger Energy Properties, LLC;
and Academy Oilfield Rentals, LLC (collectively, “Ranger”) as of December 31, 2015 and 2016
and for the two years ended December 31, 2016. Formed by CSL on June 19, 2014, Ranger is a
production solutions company focused on oil and natural gas field development services
primarily in Texas;

* Torrent Energy Services, LLC (“Torrent”) as of December 31, 2015 and 2016 and for the two
years ended December 31, 2016. Acquired by CSL in September 2014, Torrent is a company that
owns and operates mechanical refrigeration units, natural gas powered generators and NGL
storage tanks primarily in North Dakota and Texas;

* Magna Energy Services, LLC (“Magna”) as of December 31, 2016 and for the period from
June 24, 2016 to December 31, 2016. Acquired by CSL on June 24, 2016, Magna provides
workover, plug and abandonment, fluid management and wireline services. Magna was
contributed to Ranger on June 24, 2016;

* Bayou Workover Services, LLC (“Bayou”) as of December 31, 2016 and for the period from
October 3, 2016 to December 31, 2016. Acquired by Ranger on October 3, 2016, Bayou provides
workover, completions, plug and abandonment, equipment rentals and fluid management
services.

Basis of Presentation

The combined consolidated financial statements of the Predecessor have been prepared from each
of the Predecessor and the Contributed Entity’s accounting records. The contributions during 2017
were all treated as a combination of entities under common control, whereas the Magna and Bayou
acquisitions during the year ended December 31, 2016 and the Torrent acquisition during the year
ended December 31, 2014 were accounted for at fair value in accordance with Accounting Standards
Codification (“ASC”) 805, Business Combinations. The accompanying combined consolidated financial
statements and related notes include the assets, liabilities and results of operations of Ranger and
Torrent as if they were combined for all periods presented, and for the periods starting from Ranger’s
acquisition date for Bayou and CSL’s acquisition date for Magna. All transactions among the
Contributed Entities within the Predecessor have been eliminated in combination and consolidation.
Management has prepared the combined consolidated financial statements in accordance with
accounting principles generally accepted in the U.S. (“GAAP”). Operating results for the periods
presented are not necessarily indicative of the results that may be expected for any future period.

Certain transactions and balances between Contributed Entities that were historically non-cash
settled are reflected as a component of net parent investment on our accompanying combined
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION (Continued)

consolidated balance sheets, and as contributions from parent, net on our accompanying combined
consolidated statements of cash flows.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses during the reporting period. Management uses historical and other pertinent
information to determine these estimates. Actual results could differ from such estimates. Areas where
critical accounting estimates are made by management include:

* Depreciation and amortization of property, plant and equipment and intangible assets
* Impairment of property, plant and equipment, goodwill and intangible assets

* Allowance for doubtful accounts

* Fair value of assets acquired and liabilities assumed in an acquisition

* Unit-based compensation

Cash and Cash Equivalents

All highly liquid investments with an original maturity of three months or less are considered cash
equivalents. The Company maintains its cash accounts in financial institutions that are insured by the
Federal Deposit Insurance Corporation. Cash balances from time to time may exceed the insured
amounts; however the Predecessor has not experienced any losses in such accounts and does not
believe it is exposed to any significant credit risks on such accounts.

Accounts Receivable

Accounts receivable, net are stated at the amount management expects to collect from outstanding
balances. The Company reviews a customer’s credit history before extending credit. Generally, the
Company does not require collateral from its customers. The allowance for doubtful accounts is
established as losses are estimated to have occurred through a provision for bad debts charged to
earnings. Losses are charged against the allowance when management believes the uncollectibility of a
receivable is confirmed. Subsequent recoveries, if any, are credited to the allowance. The allowance for
doubtful accounts is evaluated on a regular basis by management and based on past experience and
other factors, which, in management’s judgment, deserve current recognition in estimating possible bad
debts. Such factors include growth and composition of accounts receivable, the relationship of the
allowance for doubtful accounts to accounts receivable and current economic conditions. The allowance
for doubtful accounts was $0.7 million and $1.1 million for the years ended December 31, 2015 and
2016, respectively.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Property, Plant and Equipment

Property, plant and equipment is stated at cost or estimated fair market value at the acquisition
date less accumulated depreciation. Depreciation is charged to expense on the straight-line basis over
the estimated useful life of each asset. Expenditures for major renewals and betterments are capitalized
while expenditures for maintenance and repairs are charged to expense as incurred. Assets under
capital lease obligations and leasehold improvements are amortized over the shorter of the lease term
or their respective estimated useful lives. Depreciation does not begin until property, plant and
equipment is placed in service. Once placed in service, depreciation on property and equipment
continues while being repaired, refurbished or between periods of deployment.

Long-lived Asset Impairment

The Company evaluates the recoverability of the carrying value of long-lived assets, including
property, plant and equipment and intangible assets, whenever events or circumstances indicate the
carrying amount may not be recoverable. If a long-lived asset is tested for recoverability and the
undiscounted estimated future cash flows expected to result from the use and eventual disposition of
the asset is less than the carrying amount of the asset, the asset cost is adjusted to fair value and an
impairment loss is recognized as the amount by which the carrying amount of a long-lived asset exceeds
its fair value.

Goodwill

Goodwill represents the excess of costs over the fair value of the net assets acquired in connection
with a business combination. Goodwill is not amortized, but rather tested and assessed for impairment
annually or more frequently if certain events or changes in circumstance indicate the carrying amount
may exceed fair value. Before employing detailed impairment testing methodologies, the Company may
first evaluate the likelihood of impairment by considering qualitative factors relevant to each reporting
unit, such as macroeconomic, industry, market or any other factors that have a significant bearing on
fair value. If the Company first utilizes a qualitative approach and determines that it is more likely than
not that goodwill is impaired, detailed testing methodologies are then applied. Otherwise, the Company
concludes that no impairment has occurred. Detailed impairment testing involves a two-step process.
First, the fair value of each reporting unit is compared to its carrying value to determine whether an
indication of impairment exists. If impairment is indicated, the implied value of the reporting unit’s
goodwill is determined by allocating the unit’s fair value to its assets and liabilities as if the reporting
unit had been acquired in a business combination. The fair value of the reporting unit is typically
determined through the use of a blended income and market approach. The impairment for goodwill is
measured as the excess of its carrying value over its implied value. The Company recognized
impairment of $1.6 million for the year ended December 31, 2015.

Intangible Assets

Identified intangible assets with determinable lives consist of customer relationships and trade
names (as described in Note 3, Acquisitions below). Customer relationships and trade names are
amortized over their estimated useful lives.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Assets Held for Sale

During the year ended December 31, 2016, the Company decided to market and sell non-core
rental fleet assets. The units are classified as held for sale because they have been specifically
identified, and management has a plan for their sale in their present condition to occur in the next
year. The available for sale assets are recorded at the units’ carrying amount, which approximates fair
value less costs to sell, and have been reclassified as current assets on our balance sheet, and are no
longer depreciated.

Fair Value

Fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants. The three-tiered hierarchy is summarized
as follows:

Level 1—Quoted prices in active markets for identical assets and liabilities.
Level 2—Other significant observable inputs.
Level 3—Significant unobservable inputs.

The Company’s financial instruments consist of cash and cash equivalents, trade receivables, trade
payables, amounts receivable or payable to related parties, and long-term debt. The carrying amount of
cash and cash equivalents, trade receivables, and trade payables approximates fair value because of the
short-term nature of the instruments. The fair value of long-term debt approximates its carrying value
based on the borrowing rates currently available to the Company for bank loans with similar terms and
maturities. In valuing certain assets and liabilities, the inputs used to measure fair value may fall into
different levels of the fair value hierarchy. For disclosure purposes, assets and liabilities are classified in
the fair value hierarchy based on the lowest level of input that is significant to the overall fair value.
The Company did not have any assets or liabilities that were measured at fair value on a recurring
basis at December 31, 2015 and 2016.

During 2015, the Company had non-recurring fair value measurements related to the impairment
of goodwill. The fair values were determined through the use of a blended market and income
approach, which represent Level 3 measurements within the fair value hierarchy. During 2016, the
Company had non-recurring fair value measurements related to the acquisition and purchase price
allocations of Magna and Bayou (Note 3). The fair values were determined through the use of a
blended income, market and cost approach, which represent Level 3 measurements within the fair
value hierarchy.

Revenue Recognition

The Company generates revenue from multiple sources within its operating segments.

Well Services—Well Services consists primarily of maintenance services, workover services,
completion services and plugging and abandonment services. The Company recognizes revenue when
services are performed, collection of the relevant receivables is probable, persuasive evidence of an
arrangement exists and the price is fixed or determinable. The Company prices well servicing by the
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

hour or by the day when services are performed. Well servicing is sold without warranty or right of
return.

Processing Solutions—Processing Solutions consists primarily of equipment rentals, operations and
maintenance services and mobilization services. The Company recognizes revenue when services are
performed, collection of the relevant receivables is probable, persuasive evidence of an arrangement
exists and the price is fixed or determinable. Revenues from equipment leasing, operations and
maintenance services are recognized as earned. These services are sold without warranty or right of
return.

Business Combinations

The Company recognizes, separately from goodwill, the identifiable assets acquired and liabilities
assumed at their estimated acquisition date fair values. Fair value is the price that would be received to
sell an asset or would be paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value measurement is based on the assumptions of
market participants and not those of the reporting entity. Therefore, entity-specific intentions do not
impact the measurement of fair value. Goodwill as of the acquisition date is measured and recognized
as the excess of: (i) the aggregate of the fair value of the consideration transferred, the fair value of
any non-controlling interest in the acquiree and the acquisition date fair value of our previously held
equity interests over (ii) the fair value of assets acquired and liabilities assumed. These fair values are
accounted for at the date of acquisition and included in the combined consolidated balance sheet at
December 31, 2016. The results of operations of an acquired business is included in the statement of
operations from the date of the acquisition.

Income Taxes

No provision for federal income tax is included in the accompanying combined consolidated
financial statements as federal income taxes, if any, are payable by its members on their share of
income or loss. State income taxes are immaterial.

New 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 supersedes existing
revenue recognition requirements in GAAP and requires an entity to recognize revenue when it
transfers promised goods or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled to in exchange for those goods or services. Additionally, it requires
expanded disclosures regarding the nature, amount, timing, and certainty of revenue and cash flows
from contracts with customers. The ASU is effective for annual and interim reporting periods beginning
after December 15, 2017. Early adoption is permitted. The Company is in the initial stages of
evaluating the effect of the standard on the combined consolidated financial statements and continues
to evaluate the available transition method.

In February 2016, the FASB issued ASU No, 2016-02, Leases, amending the current accounting for
leases. Under the new provisions, all lessees will report a right-of-use asset and a liability for the
obligation to make payments for all leases with the exception of those leases with a term of 12 months
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NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

or less. All other leases will fall into one of two categories: (i) a financing lease or (ii) an operating
lease. Lessor accounting remains substantially unchanged with the exception that no leases entered into
after the effective date will be classified as leveraged leases. For sale leaseback transactions, a sale will
only be recognized if the criteria in the new revenue recognition standard are met. ASU 2016-2 is
effective for fiscal years beginning after December 15, 2018, including interim within that reporting
period, using a modified retrospective approach. Early adoption is permitted. The Company is in the
initial stages of evaluating the effect of the standard on the combined consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses. The
amendments in ASU 2016-13 require the measurement of all expected credit losses for financial assets
held at the reporting date based on historical experience, current conditions, and reasonable and
supportable forecasts. In addition, ASU 2016-13 amends the accounting for credit losses on
available-for-sale debt securities and purchased financial assets with credit deterioration. The
amendment is effective for public entities for annual reporting periods beginning after December 15,
2019, however early application is permitted for reporting periods beginning after December 15, 2018.
The Company is in the initial stages of evaluating the effect of the standard on the combined
consolidated financial statements.

Under the JOBS Act, we expect that we will meet the definition of an “emerging growth
company,” which would allow us to have an extended transition period for complying with new or
revised accounting standards pursuant to Section 107(b) of the JOBS Act. We have irrevocably opted
out of the extended transition period and, as a result, we will adopt new or revised accounting
standards on the relevant dates on which adoption of such standards is required for other public
companies.

NOTE 3. ACQUISITIONS
Magna Acquisition

On June 24, 2016, CSL acquired Magna, a privately held oilfield services company that provides
workover, plugging and abandonment, fluid management and wireline services, for an aggregate
purchase price of approximately $12.7 million to gain market share in the industry. Magna’s operations
are focused primarily in Colorado, Wyoming and North Dakota. Ranger accounted for this acquisition
as a business combination. No goodwill was recorded in conjunction with the Magna acquisition as the
total purchase consideration approximated that fair value of assets acquired and liabilities assumed.
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NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 3. ACQUISITIONS (Continued)

A summary of the fair value of the assets acquired and the liabilities assumed in connection with
the Magna acquisition is set forth below (in millions):

Purchase price

Cash paid by CSL . . . ..o e e $12.7
Total purchase price . . . . ... oot $12.7
Purchase price allocation
Cash . o $ 12
Accounts receivable . . . ... 3.0
Prepaid expenses and other . . ... ... . L 1.2
Property, plant and equipment . . . . .. .. .. 8.8
Tradename . . ... ... 0.1
Total assets acquired . .. ... ... 14.3
Accounts payable . ... ... (1.0)
ACCIUEA EXPEISES . ¢ ¢ v v vt e e e et e e e e e e e (0.6)
Total liabilities assumed . . . .. ...t (1.6)
Allocated purchase price . . ... ... ..ttt $12.7

On September 28, 2016, Magna was contributed to Ranger by CSL to gain market share in the
industry. As this was a transaction among entities under common control, the assets and liabilities were
recorded at their historical carrying values from the date of the initial acquisition by CSL on June 24,
2016. For the year ended December 31, 2016, the Company incurred $0.1 million of acquisition-related
costs that are included in general and administrative expenses in the accompanying combined
consolidated statements of operations. From the acquisition date to December 31, 2016, revenues and
operating income for the acquired business was $19.8 million and $0.7 million (excluding the
acquisition related costs described above), respectively.

Bayou Acquisition

On October 3, 2016, Ranger acquired Bayou, a privately held oilfield services company that
provides workover, plugging and abandonment and fluid management services, for an aggregate
purchase price of approximately $50.5 million, which included an approximate 35% equity interest in
Ranger. Bayou’s operations are focused primarily in Colorado and North Dakota. Ranger accounted
for this acquisition as a business combination.
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NOTE 3. ACQUISITIONS (Continued)

A summary of the fair value of the assets acquired and the liabilities assumed in connection with
the Bayou acquisition is set forth below (in millions):

Purchase price

Cash o $17.5
Equity issued . . ... .. 33.0
Total purchase price . . . . ... oot $50.5
Purchase price allocation
Prepaid expenses & other ... ... ... .. .. L $ 05
Property, plant and equipment . . . . ... ... 40.0
Land . ... 0.6
Building and site IMProvements . .. ... ... ...ttt 2.3
Customer relationships . ... ... .. e 9.3
Total assets acquired . .. ... ... 52.7
Accounts payable . ... ... (1.8)
ACCIUEA EXPEISES . ¢ ¢ v v vt e e e et e e e e e e e (1.0)
Other long-term liabilities . . ... ... ... . e (1.0)
Total liabilities assumed . . ... ... ... (3.8)
Goodwill . . .. 1.6
Allocated purchase price . ... ... ...ttt e $50.5

Goodwill represents trained and assembled workforce which does not meet the separability
criterion. For the year ended December 31, 2016, the Company incurred $0.4 million of acquisition-
related costs that are included in general and administrative expenses in the accompanying combined
consolidated statements of operations. From the acquisition date to December 31, 2016, revenues and
operating income for the acquired business was $10.8 million and ($1.3) million (excluding the
acquisition related costs described above), respectively.

Supplemental Pro Forma Financial Information (unaudited)

The following unaudited pro forma information gives effect to the acquisitions of Magna and
Bayou as if they had occurred on January 1, 2016. The unaudited pro forma financial information
reflects certain adjustments related to the acquisition, such as to record certain adjustments resulting
from purchase accounting, such as depreciation and amortization expense in connection with fair value
adjustments to property, plant and equipment and intangible assets. The unaudited pro forma financial
information is for illustrative purposes only and should not be relied upon as being indicative of the
historical results that would have been obtained if the acquisitions had actually occurred on that date,
nor the results of operations in the future. The supplemental pro forma results of operations for the
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NOTE 3. ACQUISITIONS (Continued)

year ended December 31, 2016 as if the Magna and Bayou acquisitions had occurred on January 1,
2016, is as follows:

Year Ended Year Ended

December 31, 2015  December 31, 2016
REVETUES © . ot vttt et e e e e e e e $135.9 $ 96.6
Nt LOSS v v et e et e e $(33.8) $(13.7)
NOTE 4. PROPERTY, PLANT AND EQUIPMENT, NET
Property, plant and equipment include the following (in millions):
. As of
E d
Uss;'g}aieife December 31,
(years) 2015 2016
Machinery and equipment . ... ... ... 5-30 $54 $ 30
Vehicles . .. ... 3-5 32 0.2
Mechanical refrigeration units . . ............. ... 30 14.5 16.0
NGL storage tanks . . ... ...ttt e 15 4.3 4.3
WOTKOVET TigS . . . oot 5-20 19.7 73.8
Other property, plant and equipment . . .......................... 3-30 39 13.8
Property, plant and equipment . . .. ... .. ... L L o 51.0 1111
Less: accumulated depreciation .................. . .. ... (2.2) (8.7)
Property, plant and equipment, net . .............. ... ... $48.8 $102.4

Depreciation expense was $2.1 million and $6.5 million for the years ended December 31, 2015
and 2016, respectively.

NOTE 5. GOODWILL AND INTANGIBLE ASSETS

Goodwill was $0 and $1.6 million as of December 31, 2015 and 2016, respectively. Changes in
goodwill are due to an impairment of goodwill of $1.6 million during the year ended December 31,
2015 and $1.6 million of goodwill recognized in connection with the Bayou acquisition during 2016.
Related to the $1.6 million of goodwill impairment, the fair value was derived by using a market
multiple. The market multiple was derived from a series of public comparable companies within the oil
field servicing and midstream industries. The fair value of goodwill was determined by allocating fair
value to the Company’s assets and liabilities as if the Company had been acquired in a business
combination. The amount of impairment for goodwill was measured as the excess of its carrying value
over its fair value.

As of December 31, the Company had the following definite lived intangible assets recorded (in
millions):
. As of
Estimated
Useful Life ~December 31,
(years) 2015 2016

Tradenames . ... ..ottt 3 $— $01
Customer relationships ... ... .. 18 — 9.2
Less: accumulated amortization—tradenames . ....................... —  (0.0)
Less: accumulated amortization—customer relationships .. .............. —  (0.1)
Intangible assets, NEt . . . . ... $— 9.2
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NOTE 5. GOODWILL AND INTANGIBLE ASSETS (Continued)

Amortization expense was $0 and $0.1 million for the years ended December 31, 2015 and 2016,
respectively. Aggregated expected amortization expense for the future periods is expected to be as
follows (in millions):

Year ended December 31: Amount
2007 o e $0.5
2008 e 0.5
20000 L e 0.5
2020 . 0.5
202 e 0.5
Thereafter. . . . ..o e 6.7
$92

NOTE 6. CAPITAL LEASES

The Company leases certain assets under capital leases expiring in 2019. The assets and liabilities
under capital leases are recorded at the lower of present value of the minimum lease payments or the
fair value of the assets. The assets are amortized over their estimated useful lives or over the lease
term. Amortization of assets under capital leases were $0.5 million and $0.3 million for the years ended
December 31, 2015 and 2016, respectively. Aggregate future minimum lease payments under capital
leases are as follows (in millions):

Total
20017 . o $0.5
2008 . 0.3
20010 . L 0.0
Total future minimum lease payments . ...............c.utiuneenn .. 0.8
Less: amount representing interest . . .. ...t (0.0)
Present value of future minimum lease payments . .................... 0.8
Less: current portion of capital lease obligations . . .. .................. (0.5)
Total capital lease obligations, less current portion . ................... $03

NOTE 7. LONG-TERM DEBT

Long-term debt consists of the following (in millions):

December 31,

2015 2016
Term l0ans . . ..ottt $9.0 $71
Revolver . ... 1.0 5.0
Current portion of long-term debt . .......... ... ... ....... (1.5) (23)
Long-term debt, less current portion . . ....................... $85 $938
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NOTE 7. LONG-TERM DEBT (Continued)

In 2015, Ranger had a $2.0 million revolving line of credit with Iberia Bank expiring on April 30,
2018 (the “Revolver”). On December 23, 2016, Ranger amended the Revolver to increase its size to
$5.0 million. As of December 31, 2015 and 2016, there was $1.0 million and $5.0 million borrowed
against this line of credit, respectively. The Revolver was secured by substantially all of Ranger’s assets
(approximately $107.9 million of the Company’s total assets). Interest varies with the bank’s prime rate
and the bank’s London Interbank Offered Rate (“LIBOR”). At December 31, 2015 and 2016, the
interest rate was 3.74% and 4.12%, respectively.

In February 2015, as amended in March 31, 2016, Torrent secured a $2.0 million senior credit
facility with Texas Capital Bank consisting of a $2.0 million Advancing Term Loan as defined by the
note agreement. The note is secured by substantially all of Torrent’s assets (approximately $27.8 million
of the Company’s total assets). Interest varies with the bank’s prime rate and the bank’s LIBOR and is
payable quarterly through the maturity of the note. As of December 31, 2015 and 2016, the interest
rate was 5.75% and 5.75%, respectively. The agreement also requires the Company to maintain certain
financial and non-financial covenants. Effective March 31, 2016, covenant compliance was waived for
the fiscal quarters ended December 31, 2015, March 31, 2016 and June 30, 2016. The Company made a
$1.2 million principal payment in April 2016, in order to obtain the bank waiver and accelerated the
final loan balance pay-off to October 3, 2017. As of December 31, 2015 and 2016, there was
$2.0 million and $0.7 million outstanding on the senior credit facility.

In March 2015, Torrent, through certain members of its management team as borrowers, secured a
$0.6 million promissory note with Benchmark Bank. Interest varies with the bank’s prime rate. Initially,
all principal and interest was due on the date of maturity of September 4, 2015, however, the terms
were renegotiated and a restructured note and agreement was entered into in April 2016 with an
interest rate of 4.5%. In April 2016, Torrent made a principal payment of $0.4 million on this
promissory note, leaving a remaining balance of $0.2 million, which is secured by a $0.2 million
certificate of deposit. As of December 31, 2015 and 2016, there was $0.6 million and $0.2 million
outstanding on the promissory note. The remaining principal balance was paid in full on February 28,
2017.

In April 2015, Ranger secured a $7.0 million promissory note with Iberia Bank. Interest varies with
the bank’s prime rate and the bank’s LIBOR and is payable in 60 equal monthly installments, which
commenced on May 1, 2016. As of December 31, 2015 and 2016, the interest rate was 3.74% and
4.12%, respectively. Installment payments are due through May 1, 2019, and the note is secured by
substantially all of Ranger’s assets (approximately $107.9 million of the Company’s total assets). As of
December 31, 2015 and 2016, the outstanding balance was $6.5 million and $6.2 million, respectively.

All debt agreements include the usual and customary covenants for facilities of its type and size.
The covenants cover matters such as minimum fixed charge coverage ratio, maximum leverage ratio,
current ratio, maximum indebtedness to capitalization ratio, minimum debt service coverage ratio and
minimum net income. As of December 31, 2016, the Company was in compliance with all covenants.
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RANGER ENERGY SERVICES, INC. PREDECESSOR
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 7. LONG-TERM DEBT (Continued)

At December 31, 2016, the aggregate future maturities of long-term debt are as follows
(in millions):

Total
200 o e $ 23
2008 e 6.4
2009 e 34
TOtal . . o $12.1

NOTE 8. RISK CONCENTRATIONS
Customer Concentrations

For the year ended December 31, 2015, two customers (Whiting—Processing Solutions segment
and EOG Resources—Well Services segment) accounted for approximately 42.0% and 26.3%,
respectively, of the Company’s revenues balance. At December 31, 2015, approximately 28.7% of the
accounts receivable balance was due from these customers.

For the year ended December 31, 2016, two customers (EOG Resources Well Services segment
and PDC Energy—Well Services segment) accounted for approximately 19.8% and 19.2%, respectively,
of the Company’s revenues balance. At December 31, 2016, approximately 27.6% of the accounts
receivable balance was due from these customers.

NOTE 9. COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company is obligated under non-cancelable operating leases for facilities and equipment
which expire at various dates through 2022. These leases generally contain renewal options for periods
ranging from one to five years and require the Company to pay all executory costs (property taxes,
maintenance and insurance). Rental payments include minimum rentals. Future minimum rental
payments required under these leases are as follows (in millions):

Total
2007 $2.0
2008 1.8
2000 1.7
2020 . 1.5
202 0.4
Thereafter . . . . . ... 0.0
Total future minimum lease payments . .. ......... ...ttt . $7.4

For the years ended December 31, 2015 and 2016, rent expense under all operating leases was
$0.1 million and $0.9 million, respectively.
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NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 9. COMMITMENTS AND CONTINGENCIES (Continued)
Legal Matters

From time to time, the Company is involved in various legal matters arising in the normal course
of business. The Company does not believe that the ultimate resolution of these matters will have a
significant effect on its combined consolidated financial position or results of operations.

Employee Benefits

Certain of the Company’s employees participate in a retirement savings plan maintained by the
Company (the “Plan”). During the year ended December 31, 2015 and 2016, the Company contributed
approximately $0 million and $0.1 million, respectively, to the Plan.

NOTE 10. SEGMENT REPORTING

Our operations are all operated in the United States and organized into two reportable segments:
Wells Services and Processing Solutions. Our reportable segments comprise the structure used by our
Chief Operating Decision Maker (“CODM?”) to make key operating decisions and assess performance
during the years presented in the accompanying combined consolidated financial statements. Our
CODM evaluates the segments’ operating performance based on multiple measures including Adjusted
EBITDA, rig hours and rig utilization. The following is a description of the segments:

Well Services. Our well service rigs facilitate operations throughout the lifecycle of a well,
including (i) well completion support; (ii) workover; (iii) well maintenance; and (iv) decommissioning.
We provide these advanced well services to E&P companies, particularly to those operating in
unconventional oil and natural gas reservoirs and requiring technically and operationally advanced
services. Our well service rigs are designed to support growing U.S. horizontal well demands.

Processing Solutions. We provide a range of proprietary, modular equipment for the processing of
rich natural gas streams at the wellhead or central gathering points in basins where drilling and
completion activity has outpaced the development of permanent processing infrastructure.

Segment information is as follows for 2015 and 2016 (in millions):

2015 Well Services  Processing Solutions Total

REVEMUES . o vttt e et e e e $ 9.7 $11.5 $21.2
Depreciation and amortization . ....................... 1.4 0.7 2.1

Impairment of goodwill . ......... ... ... ... ... ... — 1.6 1.6
Interest eXpense, Net . ... ... ...ie et (0.1) (0.2) (0.3)
Net 10SS .« v vttt (3.6) (3.1 (6.7)
Property, plant and equipment . . ....... ... ... . ... ... 24.5 243 48.8
Total @ssets . . ... 27.0 27.0 54.0
Capital Expenditures . . ............. ... 18.1 8.7 26.8
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NOTE 10. SEGMENT REPORTING (Continued)

2016 Well Services  Processing Solutions Total

REVEMUES . © oottt et e e et e e e e $ 46.3 $ 6.5 $ 52.8
Depreciation and amortization . ...................... 5.6 1.0 6.6
Interest expense, Net ... ..... .t (0.4) (0.1) (0.5)
Netloss. . v (4.4) (0.6) (5.0)
Property, plant and equipment .. ............ .. ... .... 79.5 22.9 102.4
Total @SSCS . . oot 107.9 27.8 135.7
Capital Expenditures . .......... .. .. .. .. .. ... .. . 10.0 2.2 12.2
Goodwill . .. ... 1.6 — 1.6

NOTE 11. OWNERS’ CAPITAL AND PROFIT INTERESTS AWARDS
Well Services

The Well Services segment (Ranger) is 100% owned by Ranger Holdings, LLC (“Ranger
Holdings”) and Ranger’s equity is represented by a single share class. Ranger Holdings has issued
Class C and Class D units to certain key employees of Ranger as remuneration for employee services
and are intended to be “profit interests” with no voting rights. Certain of the units vest 33% per year
over a three-year service period and may be forfeited or repurchased by Ranger Holdings under certain
circumstances as set forth in the Ranger Holdings limited liability company agreement and the
individual Class C and Class D unit grant agreements. The “vesting units” are deemed equity and are
measured at fair value using an option pricing model at each grant date with compensation expense
recognized on a straight-line basis over the requisite service period.

Certain of the Class C and Class D units that were granted are liability-classified awards as they do
not fully vest until a defined change of control event. The Company has not recognized a liability or
recognized any compensation expense for these liability-classified awards in the accompanying
combined consolidated financial statements since the change of control event is not probable and
estimable. These units will trigger no compensation expense until amounts payable under such awards
become probable and estimable.

On October 3, 2016, the Class C and Class D units were modified, whereby new units were issued
to replace the existing Class C and Class D units that had been issued prior to October 3, 2016. As
part of the issuance of the new Class C and Class D unit, the existing Class C and Class D units were
cancelled. The terms of the new and existing Class C and Class D awards were materially similar.

The grant date fair value for the Class C and Class D units prior to modification were de minimis
while the grant date fair value for the Class C and Class D units at modification was $2.5 million.
During the year ended December 2015 and 2016, we recognized compensation expense of $0 million
and $0.4 million, respectively. The total unrecognized compensation cost related to unvested awards at
year ended December 31, 2016 is $2.1 million and is expected to be recognized over the next two years.
No distributions were made during the year ended December 31, 2015 and 2016.
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NOTE 11. OWNERS’ CAPITAL AND PROFIT INTERESTS AWARDS (Continued)

The following table summarizes the Class C and Class D unit activity for 2015 and 2016 (in
millions):

Class C units Class D units
Equity-based Equity-based
Compensation Liability Compensation Liability
Awards Awards Awards Awards
Outstanding at January 1,2015 . .................. 1.0 0.3 0.2 0.0
Granted ......... ... .. 1.0 0.4 0.1 0.1
Forfeited . . . ... .. . — — — —
Outstanding at December 31, 2015 .. .............. 2.0 0.7 0.3 0.1
Granted(1) ....... . i 0.5 0.2 0.4 0.2
Forfeited . . . ... ... . . . — — — —
Outstanding at December 31,2016 .. .............. 0.5 0.2 0.4 0.2

(1) At October 3, 2016, Ranger’s existing Class C and Class D awards were cancelled and new Class C
and Class D awards were issued.

We utilized an option pricing model to estimate grant date fair value of the equity-based
compensation awards, which included probability of various outcomes. Expected volatilities are based
on historical volatilities of the stock of comparable companies in our industry. The risk-free rate for
periods within the contractual life of the award is based on the U.S. Treasury yield curve in effect at
the time of grant. Actual results may vary depending on the assumptions applied within the model. The
following table presents the assumptions used in the valuation and resulting grant date fair value:

Pre-Modification At Modification

Period . ... ... 5 years 5 years
Dividend Yield .......... .. ... ... ... ... 0.0% 0.0%
Volatility . .. ... 35-60% 40%
Risk Free Rate . ........ ... ... ... ... .... 1.0 - 1.6% 1.2%

Processing Solutions

The Processing Solutions segment (Torrent) is 100% owned by Torrent Holdings, LLC (“Torrent
Holdings) and Torrent’s equity is represented by a single share class. Torrent Holdings has issued
Class B and Class C units to certain key employees of Torrent as remuneration for employee services
and are intended to be “profit interests” with no voting rights. Class B units have a three-year vesting
period at 25% per year, with the remaining 25% vesting upon certain events occurring. Torrent
Holdings also issued Class C awards, which were fully vested at grant date when issued in 2014. Class B
and Class C units are deemed to be equity-classified.

The grant date fair value for the Class B and Class C unit awards were $0.3 million and
$0.1 million, respectively. Compensation expense is recognized on a straight-line basis over the requisite
service period. During the year end December 31, 2015 and 2016, we recognized compensation expense
of $0.1 million and $0.1 million, respectively. The total unrecognized compensation cost related to
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NOTE 11. OWNERS’ CAPITAL AND PROFIT INTERESTS AWARDS (Continued)

unvested awards at December 31, 2016 is $0.1 million and is expected to be recognized in 2017. No
distributions were made during the year ended December 31, 2015 and 2016.

The following table summarizes the Class B and Class C unit activity for 2015 and 2016 (in
millions):

Class B Class C(1)

Outstanding at January 1, 2015 .. ........ ... ... ... .... 1.0 0.0
Granted . . .. ... ... — —
Forfeited . ... ... .. .. ... = —
Outstanding at December 31,2015 ........... ... ....... 1.0 0.0
Granted . . . ... L — —
Forfeited .. ... ... . (0.3) —
Outstanding at December 31, 2016 .. .................... 0.7 0.0

(1) There were 2,000 Class C units outstanding at each date.

We utilized an option pricing model to estimate grant date fair value of the equity-based
compensation awards, which included probability of various outcomes. Expected volatilities are based
on historical volatilities of the stock of comparable companies in our industry. The risk-free rate for
periods within the contractual life of the award is based on the U.S. Treasury yield curve in effect at
the time of grant. Actual results may vary depending on the assumptions applied within the model. The
following table presents the assumptions used in the valuation and resulting grant date fair value:

Assumptions
Period . ... . .. 2.8 years
Dividend Yield . ... ... .. e 0.0%
Volatility . . .. . e 28.1%
Risk Free Rate . . ... ... . e 0.9%

NOTE 12. RELATED PARTY TRANSACTIONS

The Company incurred approximately $5.7 million of operating expenses and $0.1 million of
deposits for the period from October 4, 2016 to December 31, 2016, that were paid by Bayou Well
Services. As of December 31, 2016, the Company had an accounts payable balance to Bayou Well
Services related to these expenses totaling $2.4 million.

The Company incurred approximately $0.2 million and $0.1 million in expenses related to CSL and
board members for the years ended December 31, 2015 and 2016, respectively. As of December 31,
2015 and 2016, amounts due to CSL and board members were negligible.

Refer to Note 7 for Torrent’s $0.6 million promissory note entered into with Benchmark Bank,
through certain members of its management as borrowers.
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NOTE 13. SUBSEQUENT EVENTS

We have evaluated subsequent events through March 9, 2017, the date the financial statements
were available to be issued noting the following:

During January 2017, the Company purchased certain assets from a related party for approximately
$4.0 million.

During February 2017, the Company received a bridge loan totaling $11.1 million from CSL and
Bayou Well Holdings Company, LLC to fund capital expenditures and working capital. The bridge loan
was for a term of one year with an annual interest rate of 15%.

During February 2017, the Company entered into purchase agreements with third-party vendors,
pursuant to which the Company expects to accept delivery of high-spec well service rigs periodically
throughout 2017, for an amount totaling $42.1 million.

During February 2017, the Company paid in full the remaining principal balance of the Benchmark
Bank promissory note.
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Independent Auditor’s Report

Board of Managers
Magna Energy Services, LLC

Report on the Financial Statements

We have audited the accompanying consolidated financial statements of Magna Energy Services, LLC
and its subsidiaries, which comprise the consolidated balance sheets as of December 31, 2015 and 2014,
and the related consolidated statements of operations, members’ equity (deficit) and cash flows for the
years then ended, and the related notes to the consolidated financial statements (collectively, the
financial statements).

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these 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 financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the 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 entity’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 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 financial statements referred to above present fairly, in all material respects, the
financial position of Magna Energy Services, LLC and its subsidiaries as of December 31, 2015 and

2014, and the results of their operations and their cash flows for the years then ended in accordance
with accounting principles generally accepted in the United States of America.

/s/ Hein & Associates LLP

Denver, Colorado
February 3, 2017
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MAGNA ENERGY SERVICES, LLC
CONSOLIDATED BALANCE SHEETS
December 31, 2015 and 2014

2015 2014
Assets
Current assets:
Cash and cash equivalents . . . . ....... ... ... .. ... $ 832,418 § 1,432,316
Accounts receivable, net . . ... ... 6,247,861 18,545,385
Unbilled accounts receivables . ............ ... ... ... .. ... .. 194,219 720,016
Inventory . .. ... 520,592 753,602
Assets held forsale. .. ... ... . . .. . .. . . e 124,000 1,087,000
Prepaid expenses . ... .. ... 1,874,183 2,142,038
Total current assets . . . . ... 9,793,273 24,680,357
Property and equipment, net. . . ....... ... 30,946,002 40,293,743
Long-term assets:
Restricted cash . . ... ... ... . . 139,405 169,663
Non-compete covenants, net . . .. ....... ..., — 1,683
Loan origination fees, net . .. ......... . 395,900 393,006
Goodwill . .. 8,426,000 28,427,754
Total long-term assets . .. .. ... ..ot 8,961,305 28,992,106
Total assets . ... .ot $ 49,700,580  $93,966,206
Liabilities and Members’ Equity (Deficit)
Current liabilities:
Notes payable, current portion. . . .........vvvueeeeeenenen.. .. $ 6,766,213 $10,979,911
Line of credit . . .. ... ... . . e 2,581,508 12,810,131
Line of credit-related party ... ...... ... ... . i 4,000,000 —
Accounts payable . . ... ... 757,684 2,844,949
AcCrued EXPEMSES .« o v v vt e e e e e 1,389,979 2,146,962
Total current liabilities . . . . . ... ... ... 15,495,384 28,781,953
Long-term liabilities:
Notes payable . . . . ..ot 25,782,569 25,994,327
Accrued unpaid management fees .. ......... . ... L L. 6,727,161 5,534,507
Convertible NOtES . . . .. . .. i e 4,046,478 3,650,166
Total long-term liabilities . .. ... ..... ... ... .. . ... ... 36,556,208 35,179,000
Total liabilities . . . . .. ..ot 52,051,592 63,960,953
Commitments and contingencies (Note 10)
Members’ equity (deficit):
Members’ capital .. ... ... 26,323,846 26,323,846
Accumulated earnings (deficit) . .......... ... ... .. (31,199,218) 1,061,116
Non-controlling interest . .......... ... ...t 2,524,360 2,620,291
Total members’ equity (deficit) . . ......... .. ... . ... (2,351,012) 30,005,253
Total liabilities and members’ equity (deficit) ... .............. $ 49,700,580  $93,966,206

See accompanying notes to consolidated financial statements.
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MAGNA ENERGY SERVICES, LLC

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31, 2015 and 2014

Revenues . . ...

Operating costs and expenses:
Direct cost of revenues . .. ... ...
General and administrative . ............. ... ... ...
Depreciation and amortization . . . .. ... .. .. . L o L.
Impairment of goodwill . ... ... ... .. .. . .. . L
Impairment of assets held for sale
Management fees

Total operating costs and expenses . .. ......................

Income (loss) from operations
Other income and (expense):
Interest expense
Gain (loss) on disposal of assets. . .. ...,
Income taxes paid . . . .. ...
Otherincome . ...... ... . . . . . . .

Total other expense

Net income (10SS) . .. ... .. ... e
Less: net (income) loss attributable to non-controlling interest in variable
interest entity’s earnings

Net income (loss) attributable to Magna Energy Services, LLC . . ..

2015 2014
$ 59,556,702  $123,646,064
45,023,355 88,176,162
10,472,276 14,071,829
11,246,397 10,418,009
20,001,754

963,000 158,397
1,192,654 2,472,127
88,899,436 115,296,524
(29,342,734) 8,349,540
(3,039,509)  (2,845,672)

(223,231) 193,642

(10,279)

259,488 261,314
(3.013,531)  (2,390,716)
(32,356,265) 5,958,824

95,931 (557,479)

$(32,260,334) $ 5,401,345

See accompanying notes to consolidated financial statements.
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Net income

MAGNA ENERGY SERVICES, LLC
CONSOLIDATED STATEMENTS OF MEMBERS’ EQUITY (DEFICIT)
Years Ended December 31, 2015 and 2014

Members’ Accumulated Non-Controlling

Capital Earnings (Deficit) Interest Total
Balances, December 31, 2013 . ........ $26,323,846  § (4,340,229) $2,412,812 $ 24,396,429
Members’ distributions . ........... (350,000) (350,000)
.................... 5,401,345 557,479 5,958,824
Balances, December 31, 2014 . ........ 26,323,846 1,061,116 2,620,291 30,005,253
....................... (32,260,334) (95,931)  (32,356,265)
Balances, December 31, 2015 ......... $26,323,846 $(31,199,218) $2,524,360 $ (2,351,012)

See accompanying notes to consolidated financial statements.
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MAGNA ENERGY SERVICES, LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years Ended December 31, 2015 and 2014

2015 2014

Cash flows from operating activities:
Net Income (10SS) .. ... ..ot $(32,356,265) $§ 5,958,824
Adjustments to reconcile net income (loss) to net cash provided by
operating activities:

Bad debt expense . . . ... ... 85,000 405,000
Depreciation and amortization . ................. ... 11,400,197 10,510,816
Impairment of assets held forsale......... ... ... ... ...... 963,000 158,397
Impairment of goodwill . ....... ... ... ... ... ... . ... .. 20,001,754
Loss (gain) on sale of assets . ..., .. 318,500 (193,642)
Settlement of note receivable .. .......... ... ... ... ... ... .. 50,000
Gain on sale of vacant property ............. ... ... ... ..... (95,269) (261,314)
Changes in operating assets and liabilities:
Accounts receivable . ... ... ... . 12,215,845 1,386,312
Unbilled accounts receivable . ... .......... ... ... ........ 525,797 244,856
INVentory . . ...t 233,010 (1,454)
Other @ssets . . . v v vt 267,855 (802,557)
Restricted cash . . . ... .. 30,258 (3,263)
Accounts payable . .......... . (2,090,586)  (3,241,618)
Accrued management fees. ... ........ . .. e 1,192,654 1,947,127
Accrued expenses and other . ......... ... ... . ... ... .. (756,983) (702,609)
Net cash provided by operating activities. . . .. ............. 11,934,767 15,454,875
Cash flows from investing activities:
Proceeds from sale of fixed assets. . . ......... ... ... ... . ...... 211,087 1,217,300
Additions to property and equipment . . ........ ... . ... (2,331,291)  (14,443,135)
Net cash used in investing activities . . .. ..................... (2,120,204)  (13,225,835)
Cash flows from financing activities:
Net proceeds under line of credit . . . .............. ... ........ (10,228,623) 1,445,690
Proceeds from related party line of credit . .. ................... 4,000,000
Proceeds from convertible notes . . . .......... ... ... 396,312 396,312
Payment of loanfees .. ... ... ... ... (156,694) (50,000)
Proceeds from financing loan . .. ........ ... ... .. .. ... . ... 2,185,508 6,128,541
Repayment of debt and capital leases . . ....................... (6,610,964)  (8,367,267)
Members’ distributions/redemptions . . .......... ... ... ... (350,000)
Net cash used in financing activities . .................... (10,414,461) (796,724)
Net (decrease) increase In cash and cash equivalents......... (599,898) 1,432,316
Cash and cash equivalents:
Beginning of period . . . . ... ... 1,432,316
Endof period . .. .... .o $ 832418 § 1,432,316
Cash paid forinterest . .. ...t $ 1,809,831 $ 2,464,327
Non-cash activities:
Additions of property and equipment through notes payable ........ $ 425,110 $ 6,093,136

See accompanying notes to consolidated financial statements.
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MAGNA ENERGY SERVICES, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization

Magna Energy Services, LLC, formerly Cornerstone Energy Services, LLC, was organized as a
Colorado limited liability company on March 23, 2007. Magna Energy Services, LLC was formed to
acquire eight companies located in Gillette, Wyoming: KG Construction Co., CB, Inc., GEM Air, Inc.,
Jerry’s Tanks, Inc., Means Seeding, Inc., Superior Sand and Gravel, LLC, Powder River Spraying, LLC
(collectively the “Means Companies”) and Big 85 Well Service, LLC (“Big 85”). On April 1, 2008,
substantially all of the assets of E&S Services, Inc. were acquired for a purchase price of $3.5 million
(collectively “Magna Energy” or the “Company”). As a Limited Liability Company (LLC), the amount
of loss at risk for each individual member is limited to the amount of capital contributed to the LLC,
and unless otherwise specified, the individual members’ liability for indebtedness of an LLC is limited
to the members’ actual capital contributed.

Effective April 7, 2011, Magna Energy acquired substantially all of the assets of Holloway
Enterprises, Inc., (“Holloway”) for an adjusted purchase price of $11,706,818.

Effective March 20, 2012, Magna Energy acquired substantially all of the assets of Western
Wellsite Services, LLC, (“Western”) for an adjusted purchase price of $22,548,226.

Effective July 13, 2012, Magna Energy acquired substantially all of the assets of Baker
Enterprises Ltd. d/b/a Premium Water Services, LLC, (“Premium”) for a purchase price of $700,000.

The Company provides well head support and fluid services for the oil and gas industry, primarily
in Wyoming, Colorado, and North Dakota.

As of June 24, 2016, the majority of the operating assets and liabilities of the Company were
acquired by Magna Energy Services, LLC, a newly formed Delaware limited liability company (“New
Magna”). Pursuant to the purchase and sale agreement, the consideration related to the sale includes
the total outstanding senior debt on the date of purchase, as well as certain additional liabilities and
cash paid for the transaction costs associated with the sale. The total value of outstanding debt of the
senior lender of the Company on the date of the sale was approximately $29,300,000 which was paid off
by New Magna and the remaining assets and selected liabilities of Magna Energy were acquired
through a net settlement of $12,500,000. The remaining debt of the Company was either converted to
equity or included in the non-controlling interest, which is not included in the sale. None of the
members of the Company are members of New Magna.

Note 2. Significant Accounting Policies

Use of estimates: The preparation of the consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the balance sheet. Significant estimates include the
Company’s allowance for doubtful accounts and assets held for sale. Actual results could differ from
these estimates.

Principles of consolidation: The consolidated financial statements include the accounts of Magna
Energy Services, LLC and Magna Real Estate, LLC (“Magna Real Estate”) in accordance with
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 810,
Consolidation of Variable Interest Entities. All significant intercompany transactions and balances have
been eliminated in consolidation.
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MAGNA ENERGY SERVICES, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Note 2. Significant Accounting Policies (Continued)

Cash and cash equivalents: Cash and cash equivalents are defined as cash on hand and cash in
bank accounts with original maturities of three months or less. From time to time, the Company may
hold cash in excess of federally insured amounts.

The Company maintains cash accounts with different financial institutions.

Restricted cash: Restricted cash consists of certificates of deposits held by the state of Wyoming
for gravel pit reclamation.

Accounts receivable: The Company’s accounts receivable arise through normal billing cycles and
are generally due in 30 days. No interest is recorded on outstanding balances. The Company reviews
receivables periodically for collectability and any items identified as uncollectible are reserved. As of
December 31, 2015 and 2014, $320,000 and $405,000 was reserved, respectively. For production work
not completed at the end of any billing cycle and thus not eligible for billing to the customer, an
estimate is made of the work that has been completed and is recorded as unbilled accounts receivable.

Inventory: At December 31, 2015 and 2014, inventory primarily consists of salvaged pipe to be
refurbished and sold, production use items, and shop parts used in the repair and maintenance of
Company assets. Inventory is stated at the lower of cost or market, as calculated using the first in-first
out method. The Company records provisions for slow-moving inventory to the extent the cost of
inventory exceeds estimated net realizable value. The Company did not have a reserve at December 31,
2015 and 2014, for slow-moving inventory.

Property and equipment: Property and equipment are stated at cost or at estimated fair value at
acquisition date if acquired in a business combination. Expenditures for repairs and maintenance are
charged to expense as incurred and additions and improvements that significantly extend the lives of
the assets are capitalized. Upon sale or other retirement of depreciable property, the cost and
accumulated depreciation and amortization are removed from the related accounts and any gain or loss
is reflected in operations. All property and equipment are depreciated or amortized (to the extent of
estimated salvage values) on the straight-line method and the estimated useful lives of the assets
generally range from 3-30 years.

Impairment of property and equipment: The Company reviews its long-lived assets including
land, property and equipment for impairment whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and
used is measured by a comparison of the capitalized costs of the assets to the future undiscounted net
cash flows expected to be generated by the assets. The Company did not record an impairment for the
years ending December 31, 2015 and 2014.

Assets held for sale: At December 31, 2012, the Company removed pumping units from its oil
field equipment as it intends to market these assets for sale. Accordingly, certain pumping units were
segregated from property, plant, and equipment and classified as held for sale. Upon classification as
held for sale, long-lived assets are no longer depreciated and a measurement for impairment is
performed if there is any excess of carrying value over fair value less costs to sell. At December 31,
2012, this equipment was valued at net book value, which approximates net realizable value. During the
years ended December 31, 2015 and 2014, the Company wrote down its assets held for sale to fair
value resulting in an impairment charge of $963,000 and $158,397, respectively.
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Loan origination fees: The Company capitalized fees related to establishment of long-term debt.
These fees are being amortized over the life of the loan on a straight-line basis. The difference between
straight line and the effective interest method is not material to the consolidated financial statements.
The Company recorded amortization expense of $153,800 and $92,807 for the years ended
December 31, 2015 and 2014, respectively, which is included in interest expense on the consolidated
statements of operations. During the year ended December 31, 2015 the Company amended the loans
with its senior debt lender reducing the loan payments until March 1, 2016. As a result, the Company
was assessed a $234,848 loan fee which is payable in March 2016. As the result of the sale of the
Company on June 24, 2016 (Note 11), this fee was not taken by the bank and this fee has been
eliminated from loan costs as of December 31, 2015. In addition, the Company incurred $103,694 in
legal fees that are being amortized over the remaining term of the loans. In connection with the
Company’s sale, all debt was paid in full (Note 7) and all loan fees were expensed in 2016.

Non-controlling interest in Magna Real Estate, LLC: The Company entered into an operating
lease agreement with Magna Real Estate in 2008. The operating lease agreement is for a term of
20 years, and is for the use of the land and infrastructure on the sole piece of property that Magna
Real Estate owns. When the Company was sold on June 24, 2016 a new lease was written with a lease
term of 2 years. Additionally, Magna Energy and Magna Real Estate have common ownership, and
certain debt agreements for Magna Real Estate are collateralized by interests in Magna Energy. The
Company evaluates variable interest entities (“VIEs”) in which it holds a beneficial interest for
consolidation. VIEs are defined as legal entities with insubstantial equity whose equity investors lack
the ability to make decisions about the entity’s activities, or whose equity investors do not have the
right to receive the residual returns of the entity if they occur. Accordingly, there are three criteria to
consider when determining if a company is a VIE. An entity is to be consolidated if it meets any of the
three criteria. Magna Real Estate met the following criteria: the equity investment at risk is not
sufficient to permit the entity to finance its activities without additional subordinated financial support
provided by any parties, including the equity holders.

In 2015 and 2014, the Company has fully consolidated Magna Real Estate into its financial
statements (Note 8). The 100 percent non-controlling ownership interest in the loss of Magna Real
Estate is included as decrease to net loss in 2015 and 100 percent of the non-controlling ownership
interest in the income of Magna Real Estate as a decrease to net income in 2014, respectively, to
derive the Income (loss) attributable to Magna Energy members in the consolidated statements of
operations. The 100 percent non-controlling interest in the equity of Magna Real Estate is shown as a
separate component of members’ equity in the consolidated balance sheets and statements of members’
equity.

Goodwill and intangible assets: Goodwill is not amortized and is tested for impairment annually
or whenever events or changes in circumstances indicate that the carrying value may not be recoverable
in accordance with the Company’s policy. The Company has chosen the end of its fiscal month of
December as the date of its annual impairment test. Goodwill is evaluated for impairment at the
reporting unit level. No impairments were recorded for the year ended December 31, 2014. It was
determined that goodwill was impaired $20,001,754 as of December 31, 2015. There were several causes
of the impairment. The first was a decrease in business activity in the Gillette geographical area due to
the downturn in the energy sector, depressed value of the production equipment used in that area, and
the management’s estimated poor financial results in the immediate future years. In addition, due to
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the sale of the Company on June 24, 2016, other components of goodwill were sold at less than
carrying values.

Long-lived intangible assets with determinable economic life are tested for recoverability whenever
events or circumstances indicate that their carrying amounts may not be recoverable. The Company has
determined there is no impairment on intangible assets for the years ended December 31, 2015 and
2014.

Well servicing: Well servicing consists primarily of maintenance services, workover services,
drilling services, tracking services and wireline services. The Company recognizes revenue when services
are performed, collection of the relevant receivables is probable, persuasive evidence of an arrangement
exists and the price is fixed or determinable. The Company prices well servicing by the hour or by the
date of service performed.

Fluid services: Fluid services consist primarily of the sale, transportation, storage and disposal of
fluids used in drilling and tracking of oil and natural gas wells. The Company recognizes revenue when
services are performed, collection of the relevant receivables is probable, persuasive evidence of an
arrangement exists and the price is fixed or determinable. The Company prices fluid services by the job,
by the hour or by the quantities sold, disposed of or hauled.

Taxes assessed on sales transactions are presented on a net basis and are not included in revenue.

Major customers: The Company provides the majority of its services to a few customers. The
Company does not consider this a risk as there is a readily available supply of customers in the area.
For the years ended December 31, 2015 and 2014, the following customers exceeded 10 percent of
revenue for the Company:

2015 2014
Revenue Receivables Revenue Receivables
Company A .............. $17,719,678  $1,707,513  $19,242,759  $2,614,895
Company B .............. 6,666,065 1,281,161

Income taxes: The Company is a limited liability company, and is treated as a pass through entity
for income tax purposes. The Company’s taxable income is passed through to its members. The
Company is not subject to income taxes except for certain states in which the Company elects to pay
income taxes on behalf of its members. For the year ended December 31, 2015, the Company elected
to pay $10,279 of state taxes on behalf of its members.

The Company recognizes interest and penalties related to uncertain tax positions in income tax
expense. No interest and penalties related to uncertain tax positions were accrued at December 31,
2015.

The tax years 2012 through 2015 remain open to examination by the major taxing jurisdictions in
which the Company operates. The Company expects no material changes to unrecognized tax positions
within the next twelve months.

Fair value measurements: On September 15, 2006, the FASB issued ASC 820, Fair Value
Measurements and Disclosures. ASC 820 provides enhanced guidance for using fair value to measure
assets and liabilities. ASC 820 also responds to investors’ requests for expanded information about the
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extent to which companies measure assets and liabilities at fair value, the information used to fair value
and the effect of fair value measurements on earnings. ASC 820 applies whenever other standards
require (or permit) assets or liabilities to be measured at fair value. ASC 820 does not expand the use
of fair value in any new circumstances. ASC 820 is effective for financial statements issued for fiscal
years beginning after November 15, 2007. The Company adopted ASC 820 on the first day of fiscal
year 2008 for all their financial assets and financial liabilities (Note 4). The effective date for
nonfinancial assets and nonfinancial liabilities applies to fiscal years beginning after November 15, 2008.
The adoption of this portion of ASC 820 had no impact on the Company’s consolidated financial
statements.

The Company’s financial assets and liabilities include cash and cash equivalents, accounts
receivable, unbilled accounts receivable, inventory, assets held for sale, debt obligations, accounts
payable, and accrued liabilities. The carrying amounts reported in the consolidated balance sheets for
these assets approximate fair value due to the immediate or short-term maturities of these financial
instruments.

Advertising costs: Advertising costs are expensed as incurred and are included in general and
administrative expenses in the accompanying consolidated statements of operations. Advertising
expense was approximately $27,000 and $55,000 for the years ended December 31, 2015 and 2014,
respectively.

Recent accounting pronouncements: On January 16, 2014, the Financial Accounting Standards
Board (FASB) issued Accounting Standards Update (ASU) 2014-02, Intangibles—Goodwill and Other
(Topic 350): Accounting for Goodwill. This ASU introduces an accounting alternative for private
companies that simplifies and reduces the costs associated with the subsequent accounting for goodwill.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606),
which affects any entity that either enters into contracts with customers to transfer goods or services, or
enters into contracts for the transfer of nonfinancial assets unless those contracts are within the scope
of other standards. This ASU will supersede the revenue recognition requirements in Topic 605,
Revenue Recognition, and most industry-specific guidance. The core principle of the guidance is that
an entity should recognize revenue to depict the transfer of promised goods or services to customers in
an amount that reflects the consideration to which the entity expects to be entitled in exchange for
those goods or services. This ASU is effective for annual reporting periods beginning after
December 15, 2017 and interim periods within annual periods beginning after December 15, 2018. A
nonpublic entity may elect to apply the guidance in this ASU early with certain restrictions. The
Company did not elect early adoption and is currently evaluating the impact of ASU 2014-09 on its
consolidated financial statements.

In August 2014, the FASB issued ASU 2014-15, Presentation of Financial Statements—Going
Concern (Subtopic 205-40): Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going
Concern. The guidance requires an entity to evaluate whether there are conditions or events, 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 available to be issued and to provide
related footnote disclosures in certain circumstances. The guidance is effective for the annual period
ending after December 15, 2016, and for annual and interim periods thereafter. Early application is
permitted. The Company did not elect early adoption.
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Reclassifications: Certain reclassifications have been made to the prior year consolidated
financial statements to conform to the current year presentation. Such reclassifications had no effect on
net loss.

Note 3. Goodwill and Intangible Assets

In connection with the Means Companies and Big 85 acquisitions on April 30, 2007, the Company
recorded $9,639,358 of goodwill. As of December 31, 2011, goodwill was increased to $14,472,689 as a
result of the Company meeting the earn-out provisions as described in the succeeding paragraph.

As of December 31, 2015, it was determined this goodwill of $14,472,689 was impaired. The
primary cause of the impairment was decrease in business activity in the Gillette geographical area due
to the downturn in the energy sector, depressed value of the production equipment used in that area
and the management’s estimated poor financial results in the immediate future years.

In connection with the April 7, 2011, acquisition of Holloway, the Company recorded $5,355,062 of
goodwill, resulting from the excess of the consideration paid over the fair value of assets and liabilities
assumed. Because the sale of the Company on June 24, 2016, resulted in the calculated value of the
assets sold attributable to this goodwill was less than the appraised value of these assets used in the
valuation, it was determined that an impairment of $2,020,062 had occurred as of December 31, 2015.

In connection with the March 20, 2012, acquisition of Western, the Company recorded $8,120,000
of goodwill, resulting from the excess of the consideration paid over the fair value of assets and
liabilities assumed. Because the sale of the Company on June 24, 2016, resulted in the calculated value
of the assets sold attributable to this goodwill was less than the appraised value of these assets used in
the valuation, it was determined that an impairment of $3,029,003 had occurred as of December 31,
2015.

In connection with the July 13, 2012, acquisition of Premium, the Company recorded $480,000 of
goodwill, resulting from the excess of the consideration paid over the fair value of assets and liabilities
assumed. It was determined that a goodwill impairment of $480,000 occurred as of December 31, 2015.
The primary cause of the impairment was the loss of the major customer from the acquisition.

Intangible assets are recorded at cost, less accumulated amortization. On March 20, 2012, as part
of the purchase of Western, the principal stockholders were paid $10,000 for a non-compete agreement
covering three years. On July 13, 2012, as part of the purchase of Premium, the principal stockholders
were paid $5,000 for a non-compete agreement covering three years. For the years ended December 31,
2015 and 2014, the Company had recorded amortization expense in the amount of $1,683 and $5,823,
respectively.

The intangible assets were fully amortized at December 31, 2015.

Note 4. Fair Value of Financial Instruments

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a
liability (i.e., the “exit price”) in an orderly transaction between market participants at the
measurement date.

In determining fair value, the Company uses various valuation approaches, including market,
income and/or cost approaches. A hierarchy for inputs used in measuring fair value that maximizes the
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use of observable inputs and minimizes the use of unobservable inputs by requiring that the observable
inputs be used when available. The hierarchy is broken down into three levels based on the reliability
of inputs as follows:

Level 1: Valuations based on quoted prices in active markets for identical assets or liabilities that
the Company has the ability to access.

Level 2: Valuations based on quoted prices in markets that are not active or for which all
significant inputs are observable, directly or indirectly.

Level 3: Valuations based on inputs that are unobservable and significant to the overall fair value
measurement.

The following describes the valuation methodologies the Company uses for its fair value
measurements:

Assets held for sale: Assets held for sale consist of pumping units and are measured at their fair
value less costs to sell. The Company’s assets held for sale are measured primarily using Level 2 inputs.
The fair value was based on a valuation using quoted prices in markets that are not active.

The following table provides a summary of the fair values of assets and liabilities measured on a
non-recurring basis under ASC 820 as of December 31, 2015:

Level 1 Level 2 Level 3 Total

Assets:
Assets held forsale . . ................ $ $124,000 $ $124,000

The following table provides a summary of the fair values of assets and liabilities measured on a
non-recurring basis under ASC 820 as of December 31, 2014:

Level 1 Level 2 Level 3 Total

Assets:
Assets held forsale ............... $ $1,087,000 $ $1,087,000

During the year ended December 31, 2015 and 2014, the Company wrote down its assets held for
sale to fair value using Level 2 inputs, resulting in an impairment charge of $963,000 and $158,397,
respectively.

Note 5. Related Parties

All intercompany balances were eliminated in consolidation at December 31, 2015 and 2014. The
Company leases a building from Magna Real Estate, and for the years ended December 31, 2015 and
2014, the Company’s expenses included $480,000 and $480,000 in rent, which were also eliminated in
consolidation. As a result of the sale of the Company on June 24, 2016, the lease rent with Magna Real
Estate was terminated and a new lease was executed with the successor company that is not a related

party.
As a result of the Western acquisition in 2012, the Company leases several building structures from
the members and for the years ended December 31, 2015 and 2014, $30,000 and $106,500 of rent was

expensed respectively. All leases expired during 2015. At December 31, 2014, the Company owed
Western $5,613 for certain expenses.
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As a result of the Holloway acquisition in 2011, the Company leased two buildings and a vacant lot
from the members and for the years ended December 31, 2015 and 2014, the Company’s expenses
included $341,633 and $304,262 in rent, respectively. The leases for the two buildings expired October
2015.

The Company has an arrangement with Cornerstone Holdings, LLC (“Cornerstone”) to perform
management services, provide corporate offices and other duties. Cornerstone is one of the members in
the Company. For the years ended December 31, 2015 and 2014, the Company incurred management
fees of $1,192,655 and $2,472,127, respectively, under this arrangement, included in operating costs. At
December 31, 2015 and 2014, the Company has accrued management fees of $6,727,161 and
$5,534,507, respectively, included in accrued expenses for the fees incurred but not paid. In 2015, these
unpaid management fees are treated as long-term liabilities as it is management’s opinion that they will
not be able to repay any portion in less than one year. In addition, the Company accrues interest on
the unpaid balance at 6 percent per annum. At December 31, 2015 and 2014, the Company had
accrued interest expense of $552,219 and $395,206, respectively. $150,000 of accrued interest was paid
in 2015. When the Company was sold on June 24, 2016, the accrued management fees and the related
interest were written off.

The Company leases the land and building housing the LaSalle operations on a month-to-month
basis from Cornerstone Development, LLC (“Cornerstone Development”). One of the members of the
Company has a majority interest in Cornerstone Development. For the years ended December 31, 2015
and 2014, $590,400 and $98,400 in rent was paid. As a result of the sale of the Company on June 24,
2016, the lease rent with Cornerstone Development, LLC was terminated and a new lease was executed
with the successor company.

At December 31, 2015 and 2014, the Company owed Cornerstone $6,747 and $4,837, respectively,
for certain expenses.

Other than rents, the Company has entered into transactions with entities in which members have
a controlling interest. During the year ended December 31, 2015, the Company leased frac tanks
amounting to $107,490, purchased tires amounting to $4,925 and purchased fuel amounting to $15,000.
During the year ended December 31, 2014 the Company leased frac tanks amounting to $228,125,
purchased tires amounting to $155,477, purchased fuel amounting to $134,048 and contracted truck
hauling amounting to $27,143. In addition, during the years ended December 31, 2015 and 2014,
$142,527 and $81,125, respectively, of parts inventory was purchased by a member of the Company.

In June 2012, the Company entered into a note receivable in the amount of $100,000 with an
officer of the Company with a 0.23% annual interest rate. Annually, upon the first and second
anniversaries of the date of his employment, $50,000 of the note will be forgiven if the officer is
employed with the Company. During 2013, $50,000 of the note was forgiven and was recorded as salary
expense under general and administrative expenses in the consolidated statement of operations. The
remaining $50,000 was classified in current assets as of December 31, 2013. During 2014, the remaining
portion of the note was forgiven and was recorded as a salary expense under general and administrative
expenses in the consolidated statement of operations.
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Property and equipment consists of the following as of December 31:

2015 2014

Office furniture and equipment . . ................. $ 643,683 $ 551,038
Equipment . . ... ... 29,886,431 29,130,330
Fractanks .. ... ... ... . . . . 9,031,363 9,031,363
Vehicles . . ... .. e 31,122,626 30,011,334
Trailers . ... .. 6,621,641 6,584,667
Assets being refurbished . .. ... ... ... L oL 1,406,409 1,234,873
Land . ... ... e 996,956 1,063,355
Building/land improvements . .................... 3,691,859 4,137,299
83,400,968 81,744,259

Less accumulated depreciation . .................. 52,454,966 41,450,516
Total property and equipment, net . .............. $30,946,002  $40,293,743

The Company recorded depreciation expense for the years ended December 31, 2015 and 2014, of
$11,244,714 and $10,412,186, respectively.

Note 7. Long-Term Debt

Long-term debt consists of the following as of December 31:

2015 2014

Line of credit . ... ... $ 2,581,508 $ 12,810,131
Line of credit-related Party ..................... 4,000,000
Subordinated convertible promissory notes to members . 4,046,478 3,650,166
Assetbasedloan ............. ... ... ... ... .... 21,454,820 25,362,277
Real estate term loan #1 . ...................... 1,708,817 1,797,529
Notes payable to members . . . ................... 2,470,466 2,470,466
Capital expenditure term loan collateralized by specific

CQUIPMENT . . . o vt e 6,914,679 7,343,966

Total debt .. ..... ... .. ... . . . . .. 43,176,768 53,434,535
Less current portion .......................... (6,766,213)  (10,979,911)
Lesslineofcredit .. .......................... 6,581,508 12,810,131

Total long-term debt. .. ................. . .... $29,829,047 $ 29,644,493

Debt Refinancing. On November 26, 2013, the Company entered into a new loan agreement with
its senior debt lender. The loan agreement has covenant requirements (as defined in the debt
agreement) for a fixed charge coverage ratio and maximum senior leverage ratio. On June 30, 2015, the
loan was amended to decrease the loan payments to $100,000 a month until March 1, 2016, when the
normal loan payments are restored. There were increases in the interest rates as described below and
changes in the covenant requirements one of which was applicable to December 31, 2015. The
Company was in compliance with the applicable covenant requirement at December 31, 2015. On
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June 24, 2016, the Company was sold and this loan was satisfied as part of a $12,500,000 settlement
with the bank (Note 1).

Line of Credit. As part of the Western purchase, the Company amended its loan effective
March 20, 2012, to increase its line of credit to $13,000,000. As a result of the debt refinancing, the line
of credit was increased to $18,000,000. The line of credit is segregated into two amounts. At
December 31, 2014, there was a fixed amount of $9,200,000 in which interest is calculated at LIBOR
plus 2.75 percent (2.91 percent at December 31, 2014. Interest on the amount that exceeds $9,200,000
is calculated at 1.25 percent plus Fifth Third Prime (4.5 percent at December 31, 2014). During the
year, the $9,200,000 was transferred to the main revolver. The loan has a maturity date of
December 31, 2018, and is collateralized by eligible accounts receivable, as defined in the agreement.
On June 24, 2016, the Company was sold and this loan was satisfied as part of a $12,500,000 settlement
with the bank (Note 1).

Line of Credit-Related Party. As part of the June 30, 2015 amendment, the LLC owned by the
majority member was required to provide to the Company a revolving credit facility in the amount of
$4,000,000 over a three month period. These loans accrued interest a 20 percent per annum and the
accrued interest expense at December 31, 2015, was $375,890. Repayment of the credit facility cannot
occur earlier than July 15, 2016, and any subsequent prepayments must meet certain loan covenants.
On January 1, 2016, management agreed to convert this loan to equity. On June 24, 2016, the
Company was sold (Note 1) and this equity was deemed worthless.

Subordinated Convertible Promissory Notes. The Company entered into Subordinated
Convertible Promissory Notes with five of its members for total debt of $2,601,205. The notes are dated
August 31, 2012, for $1,592,913 and February 13, 2013, for $1,008,292 and are due within 15 days of
repayment or refinancing with the Company’s secured creditor. The members that are parties to the
notes declined to enforce the repayment provision of the notes upon the Company’s debt refinancing
with its secured creditor. Principal and accrued interest may be converted into Class A membership
units at a conversion rate of $1,282 per unit. Due to the uncertain maturity date of the note, interest
due on the note shall be equal to the initial principal amount of the note. The note can also be repaid
by the Company in whole or in part at any time without penalty or premium subject to conditions set
forth in the Company’s secured creditor loan agreement. As of December 31, 2015 and 2014, the
Company has recognized $396,312 of interest expense on the debt for each year. On January 1, 2016,
management agreed to convert $1,800,213 of principal to equity.

On June 24, 2016, the Company was sold (Note 1) and this equity was deemed worthless.

Asset Based Loan. As part of the Western purchase, the Company amended its loan effective
March 20, 2012, increasing it by $10,704,281 to $36,674,000 and changed its principal payments to
$365,167 per month. As a result of the debt refinancing, the loan was increased to $33,567,942 with a
principal payment of $559,466 per month. The loan has an interest rate of LIBOR, plus 3.25 percent
(3.42 percent at December 31, 2014). As a result of the June 30, 2015 amendment, $80,000 of the new
$100,000 loan payment was allocated to the Asset Based Loan. The interest payment on the loan was
increased to LIBOR, plus 4.25 percent (4.49 percent at December 31, 2015). The loan has a maturity
date of December 31, 2018. On June 24, 2016, the Company was sold and this loan was satisfied as
part of a $12,500,000 settlement with the bank (Note 1).
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Capital Expenditure Term Loan. As part of the Western purchase, the Company paid off the
outstanding balance as of March 20, 2012, of $2,034,163 and amended its loan agreement providing for
up to $3,000,000 in financing for the purchase of equipment at 80 percent of its vendor’s invoice
amount. Principal payments were to commence on October 1, 2013 for amounts advanced as of
September 30, 2013. As a result of the 2013 debt refinancing, all advances made as a result of this note
were incorporated in the new asset based loan and a new debt facility was provided to allow up to
$11,343,966 for the purchase of equipment at 80 percent of its vendor’s invoice amount. Principal
payments commence on January 1, 2015, for amounts advanced as of December 31, 2015. For amounts
advanced during the year ended December 31, 2015, principal payments will commence on January 1,
2016. The loan amendment of June 30, 2015, terminated any further funding of equipment purchases.
At the time of the amendment, $425,110 of purchases were funded by this loan. Principal payments are
calculated at 1% percent of the amounts advanced payable monthly. As a result of the June 30, 2015
amendment, $20,000 of the new $100,000 loan payment was allocated to the Capital Expenditure Term
Loans. Interest is calculated at 1.75 percent plus Fifth Third Prime (5§ percent at December 31, 2014).
The June 30, 2015 amendment changed the calculation of the interest rate to 2.75 percent plus Fifth
Third Prime (6.25 percent at December 31, 2015). The loans have a maturity date of December 31,
2019, for 2014 loan advances and December 31, 2020, for 2015 loan advances. On June 24, 2016, the
Company was sold and this loan was satisfied as part of a $12,500,000 settlement with the bank
(Note 1).

Member Loans. As part of the Western purchase, the previous stockholders became new
members of the Company and provided $3,000,000 in financing. The loans have a 6 percent interest
rate and mature on March 20, 2017. Annually, upon the first, second and third anniversaries of the
date of the loans, the Company may make a payment of $1,000,000, plus any accrued and unpaid
interest. The principal payments may only be made so long as the principal payments are in compliance
with the payment provisions as defined in the loan agreement for the line of credit, asset based loan,
cash flow loan and Term B loan. As of December 31, 2012, the Company did not make its first annual
payment due to the payment restrictions on the notes listed above. As a result of the debt refinancing
in 2013, the previous stockholders agreed to delay payment on the anniversary dates. During the year
ended December 31, 2015, the Company made the first $1,000,000 payment that included $470,466 of
accrued interest. Subsequent $1,000,000 payments are allowed in each calendar year provided that the
Company is not in default of its loan covenants. The June 30, 2015 amendment delays payments for
Member Loans to July 15, 2016. Interest is accrued at 6 percent of the unpaid balance. When the
Company was sold on June 24, 2016, the unpaid portion of the loans and the related interest were not
paid.

Real Estate Term Loans (#1 and #2). The term loans were entered into by Magna Real Estate
on December 4, 2008 in order to satisfy a Magna Real Estate construction loan that came due in
December 2008. The construction loan was entered into in order to finance the construction and
landscaping of the facility and land that Magna Real Estate currently leases to Company. Real estate
term loan #1 had an original maturity date of December 4, 2013. Real estate term loan #2 had an
amended maturity date of December 4, 2013. During 2013, real estate term loans #1 and #2 were
extended until May 31, 2015. Real estate term loan #1 requires regular monthly payments of $14,900,
plus 5 percent interest, and a final balloon payment due at maturity. Real estate term loan #2 requires
monthly payments of $7,357 at 5.5 percent interest rate. These loans are collateralized by the assets and
properties held by Magna Real Estate and are guaranteed by equity members of both Magna Real

F-71



MAGNA ENERGY SERVICES, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Note 7. Long-Term Debt (Continued)

Estate and the Company. During the year ended December 31, 2014, real estate term loan #2 was paid
off from the sales of the improved vacant land. On May 29, 2015, Real estate term loan #1 was
extended. The new monthly payments are $15,432 plus 5.5 percent interest and final balloon payment
due on June 6, 2020. As a result of the sale of the Company on June 24, 2016 (Note 1), the lease with
Magna Real Estate was terminated and a new lease was executed with the successor company that is
not a related party.

As of December 31, 2015, the aggregate maturities of debt, for the next five years and thereafter
are as follows:

2016+« v v et $13,347,721
2017 .« v e 8,364,620
2018 .« v v et 17,126,990
2019 .« o vt 2,917,441
2020 .« 0\t 1,419,996

$43,176,768

Interest expense for the years ended December 31, 2015 and 2014, was $3,039,509 and $2,845,672,
respectively.

Note 8. Non-Controlling Interest in Magna Real Estate

The following table presents condensed financial information for Magna Real Estate:

2015 2014
Condensed Balance Sheet
CUITENt ASSELS . o o v vt e et e e e e e e $ 442,820 § 144,495
Long-lived assets . ........... ... ... 3,796,795 4,281,080
Total @SSELS . . v v vt e $4,239,615 $4,425,575
Current liabilities ... ........ .. ... ... ... ..., $ 98,400 $1,805,284
Long-term liabilities . ........... ... ... ........ 1,616,855 —
Total liabilities. . . ... ... ... .. 1,715,255 1,805,284
Members’ equity . ....... .. 2,524,360 2,620,291
Total liabilities and members’ equity . . . ... ........ $4,239,615 $4,425,575
2015 2014
Condensed Statement of Operations
REVENUE . . o oot $ 490,041 $591,182
EXpenses . ... ..ot (585,972)  (33,703)
Net income (l0SS) . ..o oottt $ (95,931) $557,479

As of December 31, 2015 and 2014, the accompanying consolidated balance sheet includes
non-controlling interest of $2,524,360 and $2,620,291, respectively, reflecting the equity of Magna Real
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Note 8. Non-Controlling Interest in Magna Real Estate (Continued)

Estate not owned by the Company. The accompanying consolidated statements of operations include
net loss attributable to non-controlling interest of $(95,931) and $557,479 for the years ended
December 31, 2015 and 2014, respectively. Included in net income attributable to non-controlling
interest for 2014 is a gain from the sales of improved vacant land in the amount of $261,314. Included
in net loss attributable to non-controlling interest for 2015 are losses from asset disposals in the
amount of $294,358 net of the gain from the sale of a vacant lot of $95,269. As a result in the
downturn in the energy industry and as well as the closing of the water well in September 2015, water
sales from the water well decreased by about $100,000 in 2015 as compared to 2014.

Note 9. Members’ Equity (Deficit)

On March 16, 2012, the Company redeemed 4,491.31 Class A membership units in Magna Energy
Services, LLC (representing 29.93 percent of the issued and outstanding Class A units) for $5,032,939.
Effective March 20, 2012, the Company amended its original loan agreement to provide additional
financing for the Western acquisition. The amendment called for capital contributions by the members
of $3,727,230, which was used as part of the funding of the purchase price. In addition, the Company
issued $8,272,770 in member units related to the acquisition. On June 24, 2016, the Company was sold
(Note 1) and all membership units were deemed worthless.

In 2014, Magna Real Estate made distributions in the amount of $350,000 to its members. No
distributions were made in 2015. On January 1, 2016, the $4,000,000 line of credit with a related party
and $1,800,213 of the convertible notes were converted to equity. On June 24, 2016, the Company was
sold (Note 1) and the equity was deemed worthless.

At December 31, 2015 and 2014, there were 23,636 Class A membership units outstanding. On
June 24, 2016, the Company was sold (Note 1) and these Class A membership units were deemed
worthless.

Note 10. Commitments and Contingencies

Operating lease commitments: The Company entered into an operating lease with Magna Real
Estate to lease a building through September 2028. As a result of the sale of the Company on June 24,
2016 (Note 11), New Magna entered into a new lease agreement with Magna Real Estate reducing the
monthly rent and changing the lease term to end in June 2018. In addition, the Company has an
operating lease through March 2014 with members of the Company consisting of a building and a
vacant lot. This lease was extended through March 2015 and then again through December 31, 2015.
During 2015, the Company entered into a lease agreement to share office space with a related entity
through May 31, 2021. As a result of the sale of the Company on June 24, 2016 (Note 11), the lease
was verbally changed to month-to-month with the last payment made for December 2016. In addition,
the Company entered into a lease agreement on a month-to-month basis for the new building now
housing the LaSalle operations. As a result of the sale of the Company on June 24, 2016 (Note 11),
this lease was terminated and a new lease entered into by the New Magna. Refer to Note 5 for further
discussion of the operating leases held with related parties.

Rent expense for the years ended December 31, 2015 and 2014, was approximately $992,448 and
$662,000, respectively, of which $480,000 related to the lease with Magna Real Estate was eliminated
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Note 10. Commitments and Contingencies (Continued)

upon consolidation for each year. The total annual minimum lease payments for the next five years and
thereafter are:

Years ended December 31:

2006 . . e $ 554,400
2007 . 554,400
2008 . 554,400
2000 . 554,400
2020 and thereafter . . ... ... ... . 4,305,400

$6,523,000

In July 2013, the Company entered into an operating lease for a Williston, North Dakota building
location through July 31, 2016. During 2014, the Company entered into various lease agreements for
employee housing. Rent expense for these leases for the years ended December 31, 2015 and 2014, was
approximately $330,000 and $80,000, respectively. The total annual minimum lease payments for the
next five years and thereafter are:

Years ended December 31:

2016 . . e $427,902
2007 .« e 72,000
$499,902

On June 24, 2016, the Company was sold and the Company defaulted on the lease agreements for
employee housing.

During 2015 and 2014, the Company entered into several operating lease agreements for
semi-tractor trucks and water hauling trailers for lease periods of 48 or 60 months. Lease expense for
the years ended December 31, 2015 and 2014, was approximately $2,422,713 and $2,226,000,
respectively. The total annual minimum lease payments for the next five years and thereafter are:

Years ended December 31:

2006 . . $2,422,713
2007 . 2,300,232
2008 . 1,832,048
2009 . L 317,964

$6,872,957

On June 24, 2016, the Company was sold and some of equipment covered by these leases was
purchased and the Company defaulted on the remaining leases. The remaining annual minimum lease
payments were not assumed by New Magna in the June 24, 2016 (Note 11) acquisition.

Defined contribution plan: The Company’s employees are eligible to participate in an Employee
Profit Sharing Plan (the “401(k) Plan”) if they meet certain eligibility criteria. The 401(k) Plan is
referred to as a “Safe Harbor 401(k) Plan.” In order to maintain safe harbor status, the Company
made a safe harbor matching contribution equal to 100 percent of the employees’ salary deferrals that
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Note 10. Commitments and Contingencies (Continued)

did not exceed 4 percent of the employees’ compensation in 2015 and 2014. This safe harbor matching
contribution is fully vested and is referred to as enhanced matching contribution. Employees may also
make Roth 401(k) contributions. Contributions to the 401(k) Plan are invested by the trustees of the
401(k) Plan in accordance with the directions of each participant. On termination of service due to
death, disability, or retirement, a participant may receive a lump-sum amount equal to the value of the
participant’s vested interest in his or her account. The Company contribution to the 401(k) Plan on
behalf of its employees was $157,726 and $253,783 for the years ended December 31, 2015 and 2014,
respectively. With the last payroll of June 2015, the Company suspended any matching of its employee’s
contributions.

Contingencies: From time to time, the Company may be party to legal proceedings incidental to
its business. In 2013, the Company was a party to a lawsuit with a vendor for unpaid rental fees in the
amount of $171,078 plus interest at 24 percent. During the year ended December 31, 2015, this lawsuit
was settled for a total amount of $45,000. There are currently no other claims, suits or complaints
arising out of the normal course of business that have been filed or are pending against the Company
at December 31, 2015.

With the sale of the Company to New Magna, there were certain property and building leases
which were not assumed by New Magna and payments have not been made on these leases subsequent
to June 24, 2016. The failure to pay could result in future liabilities to either the Company or New
Magna. Estimated liabilities related to building leases are $217,000 and property leases are $2,315,000.

The Company also entered into agreements with certain employees whereby if the Company is
sold for a value within certain parameters, these employees would receive a percentage of the excess
net profit. As a result of the sale of the Company on June 24, 2016, none of the parameters were
meant and thus there were no distributions.

During 2010, the Company granted an award to employees of Class B Units, whereby if the
Company is sold for greater than fair value, they would share in proceeds from sale of assets. Until a
sale occurs, the Class B members are not entitled to share in profits. No Class B Units were awarded
during 2011. During 2012, employees with 158.65 Class B units terminated their employment with the
Company, and new employees were granted 1,041 Class B Units. During 2013, one employee was
granted an additional 138 Class B Units. During 2014, two employees were granted an additional 912
Class B Units. As of December 31, 2015 and 2014, 2,467 Class B Units, respectively, were outstanding.
The fair value at the date of grant was insignificant to the consolidated financial statements. As the
Company was sold in June 2016 for less than fair value, the Class B units have no value as of
December 31, 2015.

Note 11. Subsequent Events

Subsequent events have been evaluated through February 3, 2017, the date the consolidated
financial statements were available to be issued. As discussed in Note 1, on June 24, 2016, the majority
of the Company’s operating assets and liabilities were sold and the Company ceased operations.
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June 24, 2016

June 24, 2016

(Unaudited)
Assets
Current assets:
Cash and cash equivalents . . ... ... . ... .. $ 1,417,532
Accounts receivable, net of allowance of $389,789 . .. ... ... ... ... . ... .. ... ... 3,184,203
Unbilled accounts receivable . . ... ... ... . . e 275,742
INVventory . . ... o 502,005
Assets held for sale . ... ... . . . e 124,000
Prepaid eXpenses . . . .. ... 693,549
Total current assets . . ... ... .. ... ... e ~ 6,197,031
Property and equipment, Net . . . . . ... .. e 26,042,895
Long-term assets:
Restricted cash . ... ... .. . e 129,691
Loan origination fees, Net . ... .. ... ... it 233,184
Goodwill . . . .o e 8,426,000
Total long-term assets . ... ... .. ... ... ...ttt 8,788,875
TOtal ASSELS . . . o v oot e $ 41,028,801
Liabilities and Members’ Deficit
Current liabilities:
Notes payable, current portion . . . . ... ..ov ittt e $ 10,143,460
Line of credit . . ... 1,495,013
Accounts payable . ... 874,367
ACCTUCA EXPEIISES .« v v v o v e et e e e e e e e 1,725,193
Total current liabilities . . . . ... ... ... ... ... . .. . . . 14,238,033
Long-term liabilities:
Notes payable . . . ... 21,859,986
Accrued unpaid management fees . ....... ... . 7,057,543
Convertible NOLES . . . . .ttt e 2,263,793
Total long-term liabilities . . . .. ... ..... .. .. ... ... ... . .. . . .. . .. ... 31,181,322
Total liabilities. . . . ... ... ... . e 45,419,355
Commitments and contingencies (Note 5)
Members’ deficit:
Members’ capital . . ... ... 32,124,059
Accumulated deficit . ... ... .. (39,167,381)
Non-controlling interest . . . .. ... ...t e e e 2,652,768
Total members’ deficit ... ...... ... ... ... . . ... ... (4,390,554)
Total liabilities and members’ deficit . . . . . ... ..... ... ... ... ... ... ........ $ 41,028,801

See notes to unaudited condensed consolidated financial statements.

F-76



MAGNA ENERGY SERVICES, LLC
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(Unaudited)
For the Period Ended June 24, 2016 and the Six Months Ended June 30, 2015

June 24, 2016 June 30, 2015

(Unaudited)
REVENUES . . . oottt e e e e e e $16,519,112  $32,938,268
Operating costs and expenses:
Direct cost of revenues. . . .. ... . . 12,988,271 25,989,300
General and adminiStrative . . . . . .. ..ottt 5,197,663 5,445,024
Depreciation and amortization .. ............ .. .. . .. . ..., 5,076,738 5,594,802
Management fees. . . . ... ... 330,382 653,768
Total operating costs and expenses . ......................... 23,593,054 37,682,894
Loss from operations . .............. ... ... . . ... ... (7,073,942)  (4,744,626)
Other income and (expense):
INEIESt EXPENSC . « ¢ v v v et e et e e e e (765,813)  (1,287,495)
Gain on disposal of assets . ......... ... — 82,470
Other INCOME . . . . oottt e e e — 259,488
Total other eXpense. . . . ... ..., (765,813) (945,537)
Net income (10SS) . . . . ... it (7,839,755)  (5,690,163)
Less: net income attributable to non-controlling interest in variable interest
ENLILY'S CAIMINGS .« « « ¢ vttt et et e e e e e e (128,408) (182,017)
Net loss attributable to Magna Energy Services, LLC . ............ $(7,968,163) $(5,872,180)

See notes to unaudited condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF MEMBERS’ DEFICIT
(Unaudited)
For the Period Ended June 24, 2016

Members’ Accumulated Non-Controlling
Capital Deficit Interest Total
(Unaudited)

Balances, December 31, 2015............ $26,323,846  $(31,199,218)  $2,524,360 $(2,351,012)
Conversion of Debt to Equity. ......... 5,800,213 — — 5,800,213
Net10SS .« oo oo —  (7,968,163) 128,408  (7,839,755)

Balances, June 24, 2016. .. . ............ $32,124,059  $(39,167,381)  $2,652,768  $(4,390,554)

See notes to unaudited condensed consolidated financial statements.

F-78



MAGNA ENERGY SERVICES, LLC
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(Unaudited)

For the Period Ended June 24, 2016 and the Six Months Ended June 30, 2015

June 24, 2016

June 30, 2015

(Unaudited)
Cash flows from operating activities:
Net loss .. ..ot $(7,839,755) § (5,690,163)
Adjustments to reconcile net loss to net cash provided by operating
activities:
Bad debt expense . .......... ... 69,789 (64,281)
Depreciation and amortization . ................ . ... 5,239,454 5,665,828
Loss (gain) on sale of @ssets . .. ...ttt .. 11,470
Gain on sale of vacant property . ............ ..., (95,269)
Changes in operating assets and liabilities:
Accounts receivable ... ... ... 2,993,869 11,127,789
Unbilled accounts receivable . .. ........... ... ... ........ (81,523) 497,356
Inventory . . ... .. .. 18,587 (17,652)
Other @SSEtS . . . v v vttt e e e e e 1,180,634 (509,509)
Restricted cash . . . ... .. . . 9,714 31,482
Accounts payable .. ... ... 116,683 (477,960)
Accrued unpaid management fees . .. ....... ... L L 330,382 653,768
Accrued expenses and other . ........ ... ... . ... . .. 335,213 342,527
Net cash provided by operating activities . ................. 2,373,047 11,475,386
Cash flows from investing activities:
Proceeds from sale of fixed assets . ............. ... ... ... ..... 219,496
Additions to property and equipment . . ... ... ..., (173,630)  (1,326,131)
Net cash used in investing activities . . . ... ................ (173,630)  (1,106,635)
Cash flows from financing activities:
Net proceeds under line of credit. . . ....... .. ... ... ... . ... (1,086,495)  (9,389,526)
Proceeds from related party line of credit . . . ....... ... .. ... ..... 2,000,000
Proceeds from convertible notes. . . . ... ... ... ... ... .. ... 17,528 198,156
Paymentof loanfees............ ... ... ... ... .. . . . ... (9,245)
Proceeds from financing loan . . .. ... ... ... ... . L ... 2,185,507
Repayment of debt and capital leases . . . ....................... (545,336)  (5,974,009)
Net cash used in financing activities ..................... (1,614,303)  (10,989,117)
Net increase (decrease) in cash and cash equivalents ......... 585,114 (620,366)
Cash and cash equivalents:
Beginning of period. . .. ... ... L 832,418 1,432,316
End of period . . . ... . $ 1,417,532 $ 811,950
Cash paid forinterest . . . .. .. ... ... $ 873,588 § 1,297,208
Non-cash activities:
Additions of property and equipment through notes payable . ........ $ — $ 425,110
Conversion of related party line of credit to equity . ............... $ 4,000,000 $ —
Conversion of a portion of convertible notes to equity . . ............ $ 1,800,213 $ —

See notes to unaudited condensed consolidated financial statements.

F-79



MAGNA ENERGY SERVICES, LLC
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Note 1. Basis of Presentation

The accompanying condensed consolidated financial statements of Magna Energy and its
subsidiaries (collectively, “Magna” or the “Company”), are unaudited, pursuant to standards set by the
Financial Accounting Standards Board (FASB). The FASB sets accounting principles generally accepted
in the United States of American (GAAP). Certain information and footnote disclosures normally
included in financial statements prepared in accordance with GAAP have been condensed or omitted
pursuant to such rules and regulations. In our opinion, the condensed consolidated financial statements
include the normal, recurring adjustments necessary for the fair statement of the results for the interim
periods. These financial statements should be read in conjunction with the audited consolidated
financial statements, including the notes thereto.

Use of estimates: The preparation of the consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the balance sheet. Significant estimates include the
Company’s allowance for doubtful accounts and assets held for sale. Actual results could differ from
these estimates.

Principles of consolidation: The consolidated financial statements include the accounts of Magna
Energy Services, LLC and Magna Real Estate, LLC (“Magna Real Estate”) in accordance with FASB
Accounting Standards Codification (ASC) 810, Consolidation of Variable Interest Entities. All
significant intercompany transactions and balances have been eliminated in consolidation.

Note 2. Related Parties

The Company leases a building from Magna Real Estate, and for the period ended June 24, 2016
and the six months ended June 30, 2015, the Company’s expenses included $240,000 in rent, for both
periods, which were also eliminated in consolidation. As a result of the sale of the Company on
June 24, 2016, the lease with Magna Real Estate was terminated and a new lease was executed with the
successor company that is not a related party.

The Company leases several building structures from the members and for the period ended
June 24, 2016 and the six months ended June 30, 2015, $0 and $27,750 of rent was expensed
respectively. All leases expired during 2015.

The Company has an arrangement with Cornerstone Holdings, LLC (“Cornerstone”) to perform
management services, provide corporate offices and other duties. Cornerstone is one of the members in
the Company. For the period ended June 24, 2016 and the six months ended June 30, 2015, the
Company incurred management fees of $330,382 and $653,768, respectively, under this arrangement,
included in operating costs. At June 24, 2016, the Company has accrued management fees of
$7,057,543 for the fees incurred but not paid. These unpaid management fees are treated as long-term
liabilities as it is management’s opinion that they will not be able to repay any portion in less than one
year. In addition, the Company accrues interest on the unpaid balance at 6 percent per annum. At
June 24, 2016, the Company had accrued interest expense of $718,056 within accrued expenses on the
balance sheet. $0 and $150,000 of accrued interest was paid in 2016 and 2015. When the Company was
sold on June 24, 2016, the accrued management fees and the related interest were written off.

The Company leases the land and building housing the LaSalle operations on a month-to-month
basis from Cornerstone Development, LLC. One of the members of the Company has a majority
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Note 2. Related Parties (Continued)

interest in Cornerstone Development, LLC. For the period ended June 24, 2016 and the six months
ended June 30, 2015, $295,200, respectively, in rent was paid. As a result of the sale of the Company
on June 24, 2016, the lease with Cornerstone Development, LLC was terminated and a new lease was
executed with the successor company.

At June 24, 2016, Magna owed Cornerstone $12,217 for certain expenses which is included in
accounts payable on the balance sheet.

Note 3. Long-Term Debt
Long-term debt consists of the following:

June 24, 2106

Line of credit . ... ... . i $ 1,495,013
Subordinated convertible promissory notes to members . .......... 2,263,793
Asset based loan ... ... ... ... ... .. 21,054,824
Real estate term loan . . .......... .. i 1,663,477
Notes payable to members .. ............ ... ... .. 2,470,466
Capital expenditure term loan collateralized by specific equipment . . . 6,814,679

Total debt. . ... 35,762,252
Less current portion . . ... ..o vttt (10,143,460)
Less line of credit . ......... ... ... (1,495,013)

Total long-term debt . . ....... ... ... ... . . .. $ 24,123,779

Line of Credit—The Company has a line of credit with availability of $18,000,000. Interest is
calculated at 2.25 percent plus Fifth Third Prime (5.75 percent at June 24, 2016). The loan has a
maturity date of December 31, 2018, and is collateralized by eligible accounts receivable, as defined in
the agreement. On June 24, 2016, the Company was sold and this loan was satisfied as part of a
$12,500,000 settlement with the bank.

Line of Credit—Related Party—A member of the Company has provided to the Company a
revolving credit facility in the amount of $4,000,000 over a three month period. These loans accrued
interest at 20 percent per annum. Repayment of the credit facility cannot occur earlier than July 15,
2016, and any subsequent prepayments must meet certain loan covenants. On January 1, 2016, the
lender and management agreed to convert this loan to equity.

Subordinated Convertible Promissory Notes to Members—The Company entered into
Subordinated Convertible Promissory Notes with five of its members for total debt of $2,601,205, and
are due within 15 days of repayment or refinancing with the Company’s secured creditor. Principal and
accrued interest may be converted into Class A Units at a conversion rate of $1,282 per unit. Due to
the uncertain maturity date of the note, interest due on the note shall be equal to the initial principal
amount of the note. As of June 24, 2016 and June 30, 2015, the Company has recognized $17,528 and
$396,312 of interest expense on the debt. On January 1, 2016, management agreed to convert
$1,800,213 of principal to equity.
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Note 3. Long-Term Debt (Continued)

Asset Based Loan—The Company has an asset based loan with a principal payment of $559,466
per month. The interest payment is 2.75 percent plus Fifth Third Prime (6.25 percent at June 24, 2016).
The loan has a maturity date of December 31, 2018. On June 24, 2016, the Company was sold and this
loan was satisfied as part of a $12,500,000 settlement with the bank.

Capital Expenditure Term Loan—This loan provided up to $11,343,966 for the purchase of
equipment at 80 percent of its vendor’s invoice amount. Principal payments commence on January 1,
2015, for amounts advanced as of December 31, 2014. For amounts advanced during the year ended
December 31, 2015, principal payments will commence on January 1, 2016. Interest is calculated at an
interest rate of 2.75 percent plus Fifth Third Prime (6.25 percent at June 24, 2016). The loans have a
maturity date of December 31, 2019, for 2014 loan advances and December 31, 2020, for 2015 loan
advances. On June 24, 2016, the Company was sold and this loan was satisfied as part of a $12,500,000
settlement with the bank.

Notes Payable to Members—The Company has outstanding notes from members which bear
interest at 6 percent of the unpaid balance. When the Company was sold on June 24, 2016, the unpaid
portion of the loans and the related interest of $2,470,466 were not paid.

Real Estate Term Loan—Magna Real Estate holds this term loan which is collateralized by the
assets and properties held by Magna Real Estate and are guaranteed by equity members of both
Magna Real Estate and Magna Energy. Monthly payments are $15,432 plus 5.5 percent interest and
final balloon payment due on June 6, 2020.

Loan Origination Fees—The Company capitalized fees related to establishment of long-term debt.
These fees are being amortized over the life of the loan on a straight-line basis. The difference between
straight-line and the effective interest method is not material to the consolidated financial statements.
The Company recorded amortization expense of $162,000 and $71,026 for the period ended June 24,
2016 and for the six months ended June 30, 2015, respectively, which is included in interest expense on
the consolidated statements of operations. In connection with the Company’s sale, all debt was paid in
full and all loan fees were expensed in 2016.

Note 4. Non-Controlling Interest in Magna Real Estate

The following table presents condensed financial information for Magna Real Estate:

June 24, 2016
Condensed Balance Sheet

CUITENE ASSELS « « v v v e e e e e e e e e e $ 590,080
Long-lived assets . ... ... ..o 3,735,181
Total ASSES. . o v o vttt $4,325,261
Current liabilities . . . . . .. ... . $ 103,541
Long-term liabilities . . . . ... .. ... . 1,568,952
Total liabilities . . ... ... . e 1,672,493
Members’ equity . ... ... ... 2,652,768
Total liabilities and members” equity . ... ... ......c.vuurunnan. $4,325,261
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Note 4. Non-Controlling Interest in Magna Real Estate (Continued)

June 24, 2016  June 30, 2015

Condensed Statement of Operations

Revenue . ........ ... $ 240,000 $249,863
EXpenses . . . ...t (111,592) (67,846)
Net iNCOME . . oottt e e e $ 128,408 $182,017

As of June 24, 2016, the accompanying consolidated balance sheet includes non-controlling interest
of $2,652,768, reflecting the equity of Magna Real Estate not owned by the Company. The
accompanying consolidated statements of operations include net income attributable to non-controlling
interest of $128,408 and $182,017 for the period ended June 24, 2016 and the six months ended
June 30, 2015, respectively. Included in net income attributable to non-controlling interest for the six
months ended June 30, 2015 is the gain from the sale of a vacant lot of $80,978.

Note 5. Commitments and Contingencies

Contingencies: From time to time, the Company may be party to legal proceedings incidental to
its business. In 2013, the Company was a party to a lawsuit with a vendor for unpaid rental fees in the
amount of $171,078 plus interest at 24 percent. During the year ended December 31, 2015, this lawsuit
was settled for a total amount of $45,000. There are currently no other claims, suits or complaints

arising out of the normal course of business that have been filed or are pending against the Company
at June 24, 2016.

With the sale of the Company to New Magna, there were certain property and building leases
which were not assumed by New Magna and payments have not been made on these leases subsequent
to June 24, 2016. The failure to pay could result in future liabilities to either the Company or New
Magna. Estimated liabilities related to building leases are $217,000 and property leases are $2,315,000.

Note 6. Subsequent Events

Subsequent events have been evaluated through March 2, 2017, the date the condensed
consolidated interim financial statements were available to be issued. All subsequent events have been
fully disclosed elsewhere within these financial statements.
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INDEPENDENT AUDITOR’S REPORT

To the Member of
Bayou Workover Services
Houston, Texas

We have audited the accompanying financial statements of Bayou Workover Services (the
“Company”), which comprise the balance sheet as of December 31, 2015, and the related statements of
operations, net parent investment, and cash flows for the year ended December 31, 2015 and for the
period from January 1, 2016 to October 3, 2016, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these 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 financial statements that are free from material misstatement, whether due to
fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits 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 financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, the auditor considers internal control relevant to
the entity’s preparation and fair presentation of the 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 entity’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 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 financial statements referred to above present fairly, in all material respects,
the financial position of Bayou Workover Services as of December 31, 2015, and the results of its
operations and its cash flows for the year ended December 31, 2015 and for the period from January 1,
2016 to October 3, 2016, in accordance with accounting principles generally accepted in the United
States of America.

/s/ BDO USA, LLP

Houston, Texas
March 9, 2017
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BAYOU WORKOVER SERVICES
BALANCE SHEET

(in millions)

December 31, 2015

Assets
Current Assets
Cash and cash equivalents ... ..... ... ... ... . i $ 57
Accounts receivable—trade . ... ... ... 5.4
Unbilled TeVENUE . . . . . . ot e 0.5
Prepaid eXpenses . . . . ... e 0.7
Total current assetS . . . . . e 12.3
Property and equipment, Net . . . . ... ... e 61.5
TOtal ASSELS .« o v v v v e e e $73.8

Liabilities and Net Parent Investment
Current Liabilities

Accounts payable—trade . . ..... ... $ 0.6
Accounts payable—related party. . . ... .. ... 0.1
Accrued Wages . . ..o e 0.5
Accrued Property taXes . . .. ..v vt e e 0.4
ACCTued EXPEIMSES . . v v v vt e e e 0.5
Total current liabilities . ... ... .. . 2.1
Total liabilities . . . . . ..o 21
Commitments and Contingencies (Note 5)
Net Parent Investment . ... ... ... .. .. . . e 71.7
Total Liabilities and Net Parent Investment . .. ......................... $73.8

The accompanying notes are an integral part of these financial statements.
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BAYOU WORKOVER SERVICES
STATEMENTS OF OPERATIONS

(in millions)

Year ended January 1, 2016 to
December 31, 2015 October 3, 2016
REVENMUES .« vttt e $55.1 $ 273
Operating Expenses
Cost of services (exclusive of depreciation shown separately
below) . . .o 41.3 23.2
General and administrative eXpenses. . . . . ... ....oveun..on .. 10.5 5.0
Depreciation . . . ... 14.2 9.6
Total operating eXpenses . . . .. .....c.ov it 66.0 37.8
NELLOSS © v v ottt et e e e $(10.9) $(10.5)

The accompanying notes are an integral part of these financial statements.
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BAYOU WORKOVER SERVICES
STATEMENTS OF CHANGES IN NET PARENT INVESTMENT

(in millions)

Balance at January 1, 2015 . . . . .o e
Nt 0SS o o vttt et e e
Net Parent Investment . . . ... ... e e

Balance at December 31, 2015 . . . .. . e
Nt 0SS . o vttt e e e
Net Parent Investment . . .. ... ... e

Balance at October 3, 2016. . . . . . .. e

The accompanying notes are an integral part of these financial statements.
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BAYOU WORKOVER SERVICES
STATEMENTS OF CASH FLOWS

(in millions)

Year ended,

December 31, 2015

January 1, 2016 to
October 3, 2016

Cash Flows From Operating Activities
NeEt 10SS & vttt et e e e $(10.9)
Adjustments to reconcile net loss to net cash provided by
operating activities:

Depreciation ... ....... ... 14.2
Loss on sale of property and equipment . ................ 0.4
Bad debtexpense . . ........c. i 0.1
Changes in operating assets and liabilities
Accounts receivable—trade ... ...... ... ... . ... 7.5
Unbilled revenue ........... ... ... . ....... . ..... 0.6
Prepaid expenses . ......... ... 0.8
Accounts payable—trade . . .......... ... ... ... (0.7)
Accounts payable—related party ..................... 0.1
Accrued Wages . . . . oottt (0.2)
Accrued Property Taxes . . .. ... .o 0.1
Accrued EXpenses . . ... ..o 0.5
Other liabilities . . ... ... .. . i (1.1)
Net cash provided by operating activities . ................... $11.4
Cash Flows From Investing Activities
Additions to property and equipment . .................... (2.6)
Proceeds from sale of equipment . ....................... 1.6
Net cash used in investing activities . .. ..................... 1.0)
Cash Flows From Financing Activities
Net parent iInvestment . . ... ..... ...ttt nenn. . 5.9)
Net cash used in financing activities . . .. .................... $ (5.9)
Net increase (decrease) in cash and cash equivalents. . .......... 4.5
Cash and cash equivalents, beginning of period. . .............. 1.2

Cash and cash equivalents, end of period . . .................. $ 5.7

Supplemental disclosure of noncash investing activity
Non-cash capital expenditures included in liabilities . . . ... ... ..
Non-cash transfers of property and equipment ..............

The accompanying notes are an integral part of these financial statements.
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BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS

Note 1: Nature of Operations and Basis of Presentation
Nature of Operations

Bayou Workover Services (the “Company”) consists of certain assets that historically operated as
part of Bayou Well Holdings Company, LLC (“Holdings” or “Parent”) and its affiliates, Bayou Well
Services, LLC (“Well Services”) and Bayou Workover Services, LLC (“Workover Services”). The
Company provides workover rig services, completion services, water transfers, snubbing services,
trucking services and equipment rentals to the oil and gas industry. The Company has performed
services in Arkansas, Colorado, Louisiana, Mississippi, Montana, North Dakota, Texas, California and
Wyoming since 2010.

On October 3, 2016, the Company was acquired by Ranger Energy Services, LLC for an aggregate
purchase price of approximately $50.5 million.

Basis of Presentation

The accompanying financial statements reflect the financial position, results of operations, changes
in net parent investment and cash flows of the Company as of and for the year ended December 31,
2015 and for the period from January 1, 2016 to October 3, 2016. The financial statements have been
prepared on a “carve-out” basis as if it were operated on a stand-alone basis and are derived from the
consolidated financial statements and accounting records of Holdings. The financial statements may not
be indicative of the Company’s future performance and do not necessarily reflect what the financial
position, results of operations and cash flows would have been had the Company operated
independently during the periods presented.

The financial statements include expense allocations for certain functions provided by Holdings, its
affiliates and the Company, including, but not limited to, general corporate expenses related to
executive management, finance, technology, legal, treasury, marketing and other expenses (see Note 4).
These allocations were based primarily on direct usage basis when identifiable or based on the basis of
revenue during the respective periods. 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 periods 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 reflects payments made or received by Holdings or its affiliates on behalf of the
Company as a component of net parent investment on the balance sheet. The accompanying financial
statements do not include the associated borrowings, interest expense or deferred financing costs
associated with Holding’s long-term debt since the debt was not directly attributable to the operations
of the Company’s business and was not assumed in connection with Ranger Energy Services, LLC’s
acquisition of the Company in October 2016. Cash generated by and used in our operations is
transferred to the Parent on a regular basis. We have reflected cash management and financing
activities performed by the Parent as a component of net parent investment on our accompanying
balance sheet, and as net parent investment on our accompanying statements of cash flows.
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BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS (Continued)

Note 2: Summary of Significant Accounting Policies
Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America (“GAAP”) requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses
during the reporting period. On an ongoing basis, the Company evaluates estimates and assumptions,
including those related to the allowance for doubtful accounts, useful lives and impairment
considerations of property and equipment and contingencies. The Company bases its estimates and
assumptions on historical experience and on various other factors the Company believes are reasonable
under the circumstances, the results of which form the basis for making judgments about the carrying
amounts of assets and liabilities that are not readily apparent from other sources. Actual results could
differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly-liquid investments purchased with an original maturity of three
months or less to be cash equivalents.

Revenue Recognition

Revenues are recognized when persuasive evidence of an arrangement exists, services have been
rendered, the sales price is fixed or determinable, and collectability is reasonably assured. Unbilled
revenues represent revenues earned that have not been billed.

Allowance for Doubtful Accounts

The Company provides an allowance for doubtful accounts, which is based upon a review of
outstanding receivables, historical collection information, and existing economic conditions. Provisions
for doubtful accounts are recorded when it is deemed probable that the customer will not make the
required payments at either the contractual due dates or in the future. Recoveries of receivables
previously charged off are recorded as income when received. At December 31, 2015 and October 3,
2016, there was no allowance for doubtful accounts.

Property and Equipment

Property and equipment are recorded at cost less accumulated depreciation. Maintenance and
repairs, which do not improve or extend the life of the related assets, are charged to expense when
incurred. When property and equipment are sold or otherwise disposed of, the asset account and
related accumulated depreciation account are relieved, and any gain or loss is included in operations.
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BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS (Continued)

Note 2: Summary of Significant Accounting Policies (Continued)

Property and equipment was as follows at December 31, 2015 (in millions):

Estimated Useful

Life

Workover rigs and equipment . ..................... 5-10years $ 67.0
Other oilfield equipment . . .. ........ ... ... ...... 3 - 10 years 26.8
Vehicles . .. ... 3 - 5 years 6.0
Buildings . ....... ... . 10 years 53
Furniture and fixtures ... ........ ... ... ... ...... 2 - 3 years 0.5

105.6
Less: Accumulated depreciation. .. .................. (44.1)
Property and equipment, net . . .......... ... ... ... $ 615

The cost of property and equipment currently in service is depreciated on a straight-line basis over
the estimated useful lives of the related assets. Depreciation expense was $14.2 and $9.6 million for the
year ended December 31, 2015 and for the period from January 1, 2016 to October 3, 2016,
respectively.

The Company reviews the carrying amounts of long-lived assets for potential impairment when
events occur or circumstances change that indicate that the carrying value of such assets may not be
recoverable. When required, impairment losses on assets to be held and used or disposed of other than
by sale are recognized based on the estimated fair value of the asset. Assets to be disposed of by sale
are reported at the lower of their carrying amounts or fair values less costs to sell. There were no
impairments of property and equipment during the year ended December 31, 2015 and the period from
January 1, 2016 to October 3, 2016.

Fair Value

Fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants. The Company’s financial instruments
consist of cash and cash equivalents, accounts receivable and accounts payable. The recorded values of
cash and cash equivalents, accounts receivable, and accounts payable approximate their fair values
based on their short-term nature.

Net Parent Investment

Net parent investment represents historical investments in the Company, the Company’s
accumulated net results and the net effect of transactions with, and allocations from Holdings. See
Note 4.

Income Taxes

The Company is not subject to federal income taxes. Instead, income or loss of the Company is
reported by the respective members of Holdings on their federal income tax returns. The state income
tax expense allocated to the Company was not material for the year ended December 31, 2015 and for
the period from January 1, 2016 to October 3, 2016.

F-91



BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS (Continued)

Note 2: Summary of Significant Accounting Policies (Continued)

Management has evaluated the Company’s tax positions and concluded that the Company has
taken no uncertain tax positions that require adjustment to the financial statements. The Company’s
Parent is subject to income tax examinations by U.S. federal, state, and local tax authorities for years
beginning in 2010. The Company reports tax-related interest in interest expense and tax-related
penalties in state income tax expense; however, no such amounts were recorded during the periods
presented.

Recent Accounting Pronouncement

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards
Update (“ASU”) 2014-09, “Revenue from Contracts with Customers.” ASU 2014-09 supersedes existing
revenue recognition requirements in GAAP and requires an entity to recognize revenue when it
transfers promised goods or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled to in exchange for those goods or services. Additionally, it requires
expanded disclosures regarding the nature, amount, timing and certainty of revenue and cash flows
from contracts with customers. The ASU was effective for annual and interim reporting periods
beginning after December 15, 2017, using either a full or a modified retrospective application approach.
The Company is in the initial stages of evaluating the effect of the standard on the financial statements
and continues to evaluate the available transition method.

In February 2016, the FASB issued ASU 2016-02, Leases, which requires lessees to recognize right
of use assets and lease liabilities on the balance sheet for all leases except short-term leases. On the
income statement, leases will be classified as operating or finance leases. This standard is effective for
fiscal years beginning after December 15, 2018, including interim periods within that reporting period.
At this time, the Company has no financing leases or operating leases with terms in excess of one year.
As a result, the adoption of this standard will not be material to the Company, assuming there is not
an increase in lease activity.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses. The
amendments in ASU 2016-13 require the measurement of all expected credit losses for financial assets
held at the reporting date based on historical experience, current conditions, and reasonable and
supportable forecasts. In addition, ASU 2016-13 amends the accounting for credit losses on
available-for-sale debt securities and purchased financial assets with credit deterioration. The
amendment is effective for public entities for annual reporting periods beginning after December 15,
2019, however early application is permitted for reporting periods beginning after December 15, 2018.
The Company is in the process of evaluating the impact on its financial statements.

Note 3: Customer Concentrations

Because our revenues are generated primarily from customers who are subject to the same factors
generally impacting the oil and natural gas industry, our operations are also susceptible to market
volatility resulting from economic, cyclical, weather-related or other factors related to such industry.
Changes in the level of operations and capital spending in the industry, decreases in oil and natural gas
price, or industry perception about future oil and natural gas prices could materially decrease the
demand for our services, adversely affecting our financial position, results of operations, and cash flows.

For the year ended December 31, 2015, Statoil Oil & Gas LP, Noble Energy, EOG Resources and
PDC Energy comprised 58% of total revenues. For the period from January 1, 2016 to October 3,
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BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS (Continued)

Note 3: Customer Concentrations (Continued)

2016, Statoil Oil & Gas LP, Noble Energy and PDC Energy customers comprised 70% of total
revenues. As of December 31, 2015, Statoil Oil & Gas LP and Noble Energy comprised approximately
46% of trade receivables.

Note 4: Related Party Transactions

The Company is part of the consolidated operations of Holdings, and substantially all of our
revenues as shown on the accompanying combined statements of operations for the year ended
December 31, 2015 and for the period from January 1, 2016 to October 3, 2016 were primarily derived
from transactions with third parties, as well as Holdings and its affiliates. The Parent and its affiliates
also provide general and administrative services for us and the accompanying combined financial
statements include expense allocations for these support functions. These allocations are based on
direct usage when identifiable or an allocable share of the total costs of the Parent and its affiliate’s
employees engaged by the Company to the extent such employees perform services for our benefit. We
believe that these allocations are reasonable and reflect the utilization of services provided and benefits
received, but may differ from the cost that would have been incurred had we operated as a stand-alone
entity for the periods presented.

For the year ended December 31, 2015, the parent and its affiliates allocated approximately $27.1
and $7.1 million, respectively, in cost of services and general and administrative expenses for employee
compensation, benefits and related charges to the Company. For the period from January 1, 2016 to
October 3, 2016, the parent and its affiliates allocated approximately $15.0 million and $3.2 million in
cost of services and general and administrative expenses, respectively, for employee compensation,
benefits and related charges to the Company. For the year ended December 31, 2015, the Company
recorded $0.5 million in related party revenue. For the period from January 1, 2016 to October 3, 2016,
the Company transferred property and equipment to a related party with a net book value of
approximately $0.4 million for de minimus value. In addition, adjustments for intercompany transfers to
appropriately exclude assets from the carve-out financial statements were captured in net parent
investment. Net parent investment represents historical investments in the Company, the Company’s
accumulated net results and the net effect of transactions with, and allocations from, Holdings and its
affiliates.

During 2015, the Company purchased approximately $0.3 million of equipment from Fortitude
Specialty Manufacturing, LLC, an entity affiliated with Holdings through common ownership. As of
December 31, 2015, related party payables consisted of $0.1 million.

Credit Agreement

The Company was a guarantor and its assets were collateralized for a debt obligation of its Parent.
The Parent has a credit agreement (as amended and restated in 2014, the “Credit Agreement”), which
includes a revolving line of credit, term loan and advancing term facilities. The Credit Agreement
provides for up to $20 million of advancing term loans. Interest on advancing term loan facilities is at
prime and LIBOR for a base rate and a LIBOR loan, respectively, plus a margin percentage, as
defined in the agreement (2.9% at December 31, 2015). The Parent borrowed $20 million and made
principal payments of $3.75 million during 2015, resulting in $16.25 million of outstanding principal as
of December 31, 2015 (2.9% at December 31, 2015). Amounts outstanding under the Credit
Agreement were fully repaid by Holdings in August 2016 and the Credit Agreement was terminated.
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BAYOU WORKOVER SERVICES
NOTES TO FINANCIAL STATEMENTS (Continued)

Note 4: Related Party Transactions (Continued)

The Company was jointly and severally liable for the entire loan amount and related expenses
associated with the loan. The accompanying financial statements do not include the associated
borrowings, interest expense or deferred financing costs associated with Holding’s debt obligation since
they are not directly attributable to the operations of the Company’s business and were not assumed in
connection with Ranger Energy Services, LLC’s acquisition of the Company in October 2016.

Note 5: Commitments and Contingencies

Employee Benefits

The Company’s employees participate in a retirement savings plan maintained by an affiliate of
Holdings (the “Plan”). During the year ended December 31, 2015 and the period from January 1, 2016
to October 3, 2016, the Company contributed approximately $0.6 million and $0, respectively, to the
Plan.

Legal Matters

From time to time, the Company is involved in various legal matters arising in the normal course
of business. The Company does not believe that the ultimate resolution of these matters will have a
significant effect on its financial position or results of operations.

Note 6: Subsequent Events

We have evaluated subsequent events through March 9, 2017, the date the financial statements
were available to be issued.
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Report of Independent Auditors

To the Management of
ESCO Leasing, LLC

We have audited the accompanying financial statements of ESCO Leasing, LLC, which comprise
the balance sheets as of April 30, 2016 and 2017, and the related statements of operations, of changes
in members’ equity and of cash flows for the years then ended.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of the 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 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 financial statements based on our audits. We
conducted our audits 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 financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on our judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, we consider internal control relevant to the entity’s preparation
and fair presentation of the 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
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 financial statements referred to above present fairly, in all material respects,
the financial position of ESCO Leasing, LLC as of April 30, 2016 and 2017, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.
/s/ PricewaterhouseCoopers LLP
Dallas, Texas

June 9, 2017
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ESCO Leasing, LLC
Balance Sheets
April 30, 2016 and April 30, 2017

2016 2017
Assets
Current assets
Cash and cash equivalents . ............ .. ... . i, $ 4,589,467 $§ 168,162
Certificate of deposit . .. ... ... 1,017,304 1,025,379
Trade accounts receivable, net of allowance . ... .................. 4,292,887 7,148,923
Employee and other receivables, current portion . ................. 27,483 59,375
Inventory . . .. .o 85,473 229,370
Prepaid exXpenses . . ... ... 492,089 643,576
Total current assets . . . . . . .. 10,504,702 9,274,785
Long-term employee and other receivables, less current maturities . . . . . . . 438,194 352,209
Property and equipment, net . .......... ... 50,770,139 43,579,069
Investment in unrelated company . . . .......... . . i 2,339,695 2,339,695
Goodwill . . . . 1,235,690 1,235,690
Total aSSEtS. . o v v vt $65,288,421  $56,781,448
Liabilities and Members’ Equity
Current liabilities
Accounts payable . . ... ... $ 587,017 $ 1,792,105
Accrued liabilities . . ... ... ... . . e 565,005 1,465,005
Current maturities of long-termdebt. . ....... ... ... ... ... ... 4,112,721 4,166,746
Total current liabilities .. ... ...... .. .. . .. .. 5,264,743 7,423,856
Long-term debt, less current maturities. . . ........ ... ... ... .... 7,008,971 3,747,315
Total liabilities . . .. .. ... . 12,273,714 11,171,171
Commitments and contingencies (Note 5)
Members’ eqUity . . . ..ot 53,014,707 45,610,277
Total liabilities and members’ equity . ........................ $65,288,421  $56,781,448

The accompanying notes are an integral part of these financial statements
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ESCO Leasing, LLC
Statements of Operations
Years Ended April 30, 2016 and 2017

2016 2017
REVENUE . . . oo e $ 44,303,961 $36,228,584
Expenses
Cost of Operations . . ....... .ttt 30,364,078 23,897,903
General and administrative . . .. ... ... .. .. . 16,446,341 13,243,587
Bad debt expense . . . ... .. 67,356 207,271
Goodwill impairment .. ....... .. .. 366,637 —
Depreciation eXpense . . . . ..o v it e 8,524,338 8,088,873
Total EXPENSES . . o v vt e 55,768,750 45,437,634
Operating 10SS . . . .. (11,464,789)  (9,209,050)
Other expense (income)
Interest eXpense . . . . .. it 738,063 485,430
Interest iNCOME . . . .o v ettt (7,563) (6,172)
(Gain) loss on sale of assets . . ... ... 24,667 (25,531)
Total other expense . . . . ... .ot 755,167 453,727
Loss before taxes . ... ..ot (12,219,956)  (9,662,777)
Income tax eXpense . ... ... ... e 119,804 96,936
Net 10SS &« o v ot e (12,339,760)  (9,759,713)

The accompanying notes are an integral part of these financial statements
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ESCO Leasing, LLC
Statements of Changes in Members’ Equity
Years Ended April 30, 2016 and 2017

2016 2017
Members’ equity at beginning of period. . . ... ........ ... .. ... .... 66,518,462 53,014,707
ContributionS . . . . . . ot 1,964,195 3,718,720
Distributions . . . . ... ot (3,128,190)  (1,363,437)
Nt L0SS . o vt et e (12,339,760)  (9,759,713)
Members’ equity at end of period . . . ........................... $ 53,014,707 $45,610,277

The accompanying notes are an integral part of these financial statements
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ESCO Leasing, LLC
Statements of Cash Flows
Years Ended April 30, 2016 and 2017

Operating activities

Net L0SS & v v vt e e

Adjustments to reconcile net loss to net cash provided by operating
activities

Depreciation eXpense . . ... ..o it
Bad debt expense . ......... ...
(Gain) loss on sale of @ssets. . .. ...
Goodwill impairment. . . ... .

Changes in operating assets and liabilities

Certificate of deposit . .. ... ... ...
Trade accounts receivable . . .. ... ... ... L L
Inventory . ... ... ...
Prepaid expenses . . ... ...
Accounts payable . . .. ... L
Accrued liabilities ... ... .

Net cash (used in) provided by operating activities . . ..........

Investing activities

Proceeds from sale of equipment. .. ....... ... ... ... . ... . ...
Employee and other receivables, net .. ............ .. ... ... . ...
Return of equity in investment in unrelated company . ..............
Purchase of property and equipment . .. ............ . ... ... . ...

Net cash used in investing activities . . . ....................

Financing activities

Principal payments on long-termdebt . ............. ... ....... ...
Proceeds from issuance of long-term debt . ......................
Net (payments) draws on line of credit .........................
Distributions to members . ... .......... . ... . .
Contributed capital . . .. ... ...

Net cash used in financing activities. . ... ..................

Net decrease incash. .. ... ... ...

Cash and cash equivalents

Beginning of period . ... ... . . ...

End of period . ... ...

Supplemental disclosure of cash flow information

Cash paid forinterest . . . ... ... i
Cash paid for taxes . . . . ... it

Noncash investing and financing activities

Property and equipment financed .......... ... ... . ... ... ..

2016 2017
$(12,339,760) $(9,759,713)
8,524,338 8,088,873
67,356 207,271
24,667 (25,531)
366,637 —
(3,556) (8,075)
5,856,390 (3,063,307)
(47,957) (143,897
289,826 (151,487)
(545,541) 1,205,088
(1,954,575) 900,000
237,825 (2,750,778)
183,992 56,106
669,371 54,093
10,051 —
(1,648,572)  (928,377)
(785,158)  (818,178)
(2,928,393)  (3,279,852)
950,000 72,022
850,000 —
(3,128,190)  (1,363,437)
1,964,195 3,718,720
(2,292,388)  (852,348)
(2,839,720)  (4,421,305)
7,429,187 4,589,467
$ 4,589,467 $ 168,162
$ 865822 $ 373,102
$ 89417 $ 67,286
53,204 —

The accompanying notes are an integral part of these financial statements
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1. Summary of Significant Accounting Policies
Basis of Presentation

The Company maintains its accounts on the accrual method of accounting in accordance with
accounting principles generally accepted in the United States of America (“GAAP”).

Description of Business and Nature of Operations

The financial statements include the activities of ESCO Leasing, LLC (the “Company”). The
Company does business as Energy Service Company of Bowie, THI Water Well, Energy Service
Company of Bowie-Palestine Division and Energy Service Company of Bowie-Sweetwater Division.

The Company is primarily engaged in the completion, repair and work over of oil and gas wells
and drilling and completing water wells for oil and gas customers. The mission of the Company is to
furnish the equipment, personnel and expertise to provide the oil and gas operator with the optimum
producing conditions and to provide water services for oilfield drilling and completion process. The
Company’s fleet consists of 49 high-spec well service rigs, 16 swab rigs, 34 tri-plex pump/kill trucks,
10 water well drilling rigs and service rigs, 38 winch/haul trucks, 12 forklifts, and 3 sky-tracks.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements.
Estimates also affect the reported amounts of revenues and expenses during the reporting periods.
Actual results could differ significantly from those estimates.

Cash and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all highly-liquid investments
with an original maturity of three months or less, when purchased, to be cash equivalents. Cash consists
of deposits held at major financial institutions that at times exceed FDIC insured limits.

Accounts Receivable

Trade accounts receivable are recorded when billed. An estimate of an allowance for uncollectible
accounts is established based on age of receivables, prior collection experience and other related
factors. Receivables are written-off when they are no longer likely to be received. Accounts receivable
are determined to be past due based on contractual terms established with customers.

The allowance for uncollectible trade accounts receivable was approximately $260,000 and $439,000
at April 30, 2016 and 2017, respectively.
Inventory

Inventory primarily consists of wellhead components which are rented and/or sold to customers in
the ordinary course of business, in addition to parts used in the refurbishing of rental equipment and
tools. Inventory is carried at the lower of cost or market. The Company records provisions for
slow-moving inventory to the extent the cost of inventory exceeds estimated net realizable value. The
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1. Summary of Significant Accounting Policies (Continued)

Company did not have a reserve at April 30, 2017 and 2016, respectively, for slow-moving inventory.
Inventory at April 30, 2016 and 2017 was $85,473 and $229,370, respectively.

Goodwill

Goodwill represents the excess of the cost of businesses acquired over the fair value of the assets
acquired and liabilities assumed. The Company does not amortize goodwill, but tests it for impairment
annually using either a qualitative assessment or a fair value approach at the “reporting unit” level.
Goodwill of a reporting unit is tested for impairment between annual tests if an event occurs or
circumstances change that would more likely than not reduce the fair value of a reporting unit below
the carrying amount. The qualitative assessment includes a determination by management based on
qualitative factors as to whether it is more likely than not that the fair value of the reporting unit is
less than its carrying amount. If the qualitative assessment does not support that realization is more
likely than not, the Company assesses realization based on the fair value approach. A reporting unit is
the operating segment, or a business one level below that operating segment (the “component” level) if
discrete financial information is prepared and regularly reviewed by senior management.

To measure the amount of an impairment loss, a two-step method is used. The first step requires
the Company to determine the fair value of the reporting unit and compare that fair value to the net
book value of the reporting unit. The fair value of the reporting unit is determined using various
valuation techniques, including a discounted cash flow analysis (an income approach) and a market
approach which uses current industry information. The second step requires the Company to determine
the implied fair value of goodwill and measure the impairment loss as the difference between the book
value of the goodwill and the implied fair value of the goodwill. The implied fair value of goodwill
must be determined in the same manner as if the Company had acquired those reporting units.

In 2015 and 2016, the energy market experienced a considerable downturn as a result of significant
reduction in crude oil prices. Due to this pricing decline and its corresponding impact on our
short-term business outlook, the first step of the impairment test indicated that the carrying value was
in excess of one of the Company’s reporting unit’s fair value. We proceeded to the second step for this
reporting unit in which we determined the implied fair value of goodwill by allocating the fair value of
our reporting unit to the reporting unit’s assets and liabilities in order to determine the implied value
of goodwill. This analysis indicated that the carrying value was in excess of the implied fair value. As a
result of the two-step analysis, the Company recorded an impairment loss of $366,637 during the year
ended April 30, 2016 for the excess carrying amount over its implied fair value, respectively. There was
no impairment recorded for the year ended April 30, 2017.

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.
ASC No. 820 “Fair Value Measurements and Disclosures” (“ASC 820”) establishes a fair value
hierarchy that prioritizes the inputs to valuation techniques used to measure 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 developed based on market data obtained from sources independent
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of the Company. Unobservable inputs are inputs that reflect the Company’s 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.

Property and Equipment

Property, plant, and equipment are stated at cost. Expenditures for maintenance and repairs that
do not extend the useful life of the asset are charged against operations. Betterments that materially
extend the life of an asset are capitalized. Cost and accumulated depreciation are removed from the
accounts when assets are sold or retired. The resulting gains or losses are included in operating income
in the statement of operations.

Property and equipment are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. There were no impairment
charges for the years ended April 30, 2016 and 2017.

Depreciation is computed for financial statement purposes on the straight-line basis over the
estimated useful life of the related assets at rates based on the following estimated useful lives:

Years
Buildings . . . . . ... 20 - 40
Machinery and equipment . ........... ... 3-12
Vehicles ... ... 3-5
Furniture and fixtures . ......... ... . ... ... 5-7
Office equipment . . . . ... ... 3-7
Leasehold Improvements . . ........... ... ... 3-10

Cost Method Investment

The Company has a noncontrolling interest in an unrelated company. The investment is recorded
on the cost basis of accounting.
Revenue Recognition

The Company recognizes revenues as rentals and services are rendered in accordance with terms
of the customer agreement and collectability is reasonably assured. Rates for services are typically
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priced on per day, per man-hour, unit priced or similar basis. In certain situations, revenue is generated
from transactions that may include multiple products and services under one contract or agreement and
which may be delivered to the customer over an extended period of time. Revenues are presented net

of customer credits, as well as, shipping and handling costs. Taxes collected are not included in revenue.

Income Taxes

ESCO Leasing, LLC has elected to be treated as a partnership for federal income tax purposes.
Consequently, federal and state income taxes are not payable by, or provided for, the companies except
for Texas margin taxes. Members are taxed individually on their share of each Company’s earnings. The
Company’s LLC agreement outlines the membership sharing ratios for the members of ESCO
Leasing, LLC.

The Financial Accounting Standards Board has issued guidance on accounting for uncertainty in
income taxes. Benefits from tax positions initially should be recognized in the financial statements when
it is more likely than not that the positions will be sustained upon examination by the tax authorities. A
tax position that meets the more-likely-than-not recognition threshold is measured at the largest
amount of benefit that is greater than fifty percent 50% likely of being realized upon ultimate
settlement.

The Company has adopted this guidance. Management evaluated the Company’s tax positions and
concluded that the Company had taken no uncertain tax positions that require adjustment to the
financial statements to comply with the provisions of this guidance.

The Company is subject to a margins tax in the State of Texas and recorded expense of $119,804
and $96,936 for the years ended April 30, 2016 and 2017, respectively.

Advertising Costs

Costs incurred for producing and distributing advertising are expensed as incurred. The Company
incurred advertising costs in the amount of approximately $201,000 and $186,000 for years ended
April 30, 2016 and 2017, respectively.

Employee Benefit Plan

The Company provides a 401(k) plan for its employees. Contributions by the Company are
discretionary. The Company matched employee contributions in the amount of approximately $135,000
and $145,000 for the years ended April 30, 2016 and 2017, respectively.

Significant Customers

The Company is involved in the oil, gas and water well industries in and around the State of Texas,
with a significant portion of its customers being located in that area. In the ordinary course of business,
the Company grants credit to these customers. The Company’s accounts receivable consisted of
amounts due from one and three customers that accounted for greater than 10% of the total balance
and represented 47% and 26% of the total balance at April 30, 2016 and 2017, respectively.
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During the years ended April 30, 2016 and 2017, one customer comprised approximately 32% and
33% of total sales, respectively.

Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers
(Topic 606) to create a common revenue standard for Generally Accepted Accounting Principles and
International Financial Reporting Standards that will enable users to compare revenue from diverse
entities, industries, jurisdictions, capital markets, and geographies. The key principle is revenue
recognition should depict the transfer of promised goods or services to customers in an amount of
consideration the Company expects to be entitled for those promised goods or services. This ASU
requires management to identify performance obligations in each contract and estimate the amount of
the transaction price to be allocated to each separate performance obligation identified. After
December 15, 2018, this ASU is effective for private companies and their interim and annual reporting
periods and early adoption is permitted after December 15, 2016. This ASU permits the use of either
the retrospective or modified retrospective transition method. Management is evaluating the effect this
ASU will have on the Company’s financial statements and related disclosures.

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
private companies with fiscal years beginning after December 15, 2019, specifically the Company for the
fiscal year beginning May 1, 2020 and interim periods thereafter. The guidance is expected to have a
material impact on the Company’s financial statements.

In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements—Going
Concern. The new standard requires management to evaluate whether there are conditions and events
that raise substantial doubt about an entity’s ability to continue as a going concern for both annual and
interim reporting periods. The guidance was effective for the Company for the fiscal year beginning
May 1, 2016 and interim periods thereafter. The adoption of this guidance did not have a material
impact on the Company’s financial statements.
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2. Property and Equipment
A summary of property and equipment at April 30, 2016 and 2017 is as follows:

2016 2017

Machinery and equipment . .................... $ 86,317,253 $ 87,035,372
Vehicles. . . ..o 7,737,651 7,844,844
Buildings . . .. ... 1,112,038 1,052,061
Leasehold improvements ...................... 3,857,640 3,894,933
Other depreciable property . . ................... 158,325 164,600
Land .. ... 1,500 1,500

Total cost . ..o it 99,184,408 99,993,310
Accumulated depreciation. . . ... ... oo L (48,414,269)  (56,414,241)

Net property and equipment . ................. $ 50,770,139  $ 43,579,069

Depreciation expense for years ended April 30, 2016 and 2017 was $8,524,338, and $8,088,873
respectively.

3. Goodwill

The change in carrying value of goodwill for the years ended April 30, 2016 and 2017 consists of
the following:

Balance at April 30, 2015 . . ... ... ... .. .. ... $1,602,327
Impairment [oss .. ... ... ... (366,637)
Balance at April 30,2016 ............. .. .. .. ... .. .. .. ..., 1,235,690
Impairment 10SS . .. ... .. —
Balance at April 30, 2017 . ... ........... .. . .. ... ... $1,235,690

4. Related Party Transactions
Employee Receivables

Employee receivables consist of loans made to employees. Employees make payments to the
Company each pay period to repay the loans. A onetime 10% fee is charged when the loan is made, in
lieu of interest.

Rent

The Company pays rent to a member for land, on which the Company has constructed a building,
and aviation services. Rent is payable on a month-to-month basis. The Company paid rent to the
member of approximately $250,000 in both 2016 and 2017 for land rentals. The Company paid rent to
the member of approximately $1,228,000 in both 2016 and 2017 for aviation services.
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4. Related Party Transactions (Continued)

The Company pays rent to multiple related parties. There are varying contracts for the rent paid.
The Company paid rent to these related parties of approximately $240,000 in both 2016 and 2017,
respectively.

5. Commitments and Contingencies

The Company leases equipment, office space and other real estate under various noncancelable
agreements which expire through December 31, 2020, and require minimum annual rentals over the
terms of the agreements. Minimum payments for these operating leases which have remaining
noncancelable terms in excess of one year are as follows:

20017 . o $1,957,049
2008 . 1,487,666
20010 . o 924,000
2020 . .o 30,000

Operating lease expense totaled approximately $1,883,000 and $1,591,000 for the years ended
April 30, 2016 and 2017, respectively.

6. Litigation

From time to time, the Company is party to various litigation and administrative proceedings
relating to claims arising from its operations in the ordinary course of business. As of the date of the
financial statements, the Company is not a party to any litigation and administrative proceedings that
management believes would have a material adverse effect on the Company’s business, results of
operations, financial condition or cash flows.

7. Long-term Borrowings

Long-term borrowings at April 30, 2016 and 2017 consists of the following:

2016 2017
Equipment loans. . ........ ... ... ... ... .... $10,308,768 $ 7,101,137
Revolving credit facility . .. .......... ... ... .... 812,924 812,924
Total debt . ....... ... . . . 11,121,692 7,914,061
Less: Current maturities . ... ...... ... ..., (4,112,721)  (4,166,746)
Long-term debt, net of current maturities . ......... $ 7,008,971 $ 3,747,315

The Company has a $1,000,000 revolving line of credit with a bank that is secured by a Certificate
of Deposit in the amount of approximately $1,000,000 and a personal guarantee at April 30, 2016 and
2017. The advances are payable on demand by the bank and bear interest at 4.00% per annum. The
line of credit’s outstanding balance and any accrued interest are payable on its maturity date of
December 20, 2017. The outstanding balance on the line of credit was $812,294 at April 30, 2016 and
2017.
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Long-term borrowings consist of notes payable to various finance companies, secured by
equipment bearing interest at rates from 3.99% to 5.44%, payable in monthly installments of principal
and interest, maturing through 2020.

Scheduled principal repayments on long-term debt obligations are as follows:

2008 . e $4,166,746
2000 . . 2,686,458
2020 . . e 1,031,029
2020 . e 15,207
2022 e 14,621

Total debt . . . ... . e 7,914,061
Less: Current maturiti€s . . . ... ... vttt it 4,166,746

Long-term debt . ... ... .. $3,747,315

8. Subsequent Events

The Company has evaluated all events and transactions that occurred after the balance sheet date
through June 9, 2017, the date the financial statements were available to be issued.

On May 30, 2017, the Company entered into an agreement to sell substantially all of the assets to
an unrelated third party for $57.5 million in cash and $5 million in equity. The transaction is expected
to close in the next 30-60 days.
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