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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

Atlas Energy Solutions Inc.
Condensed Consolidated Balance Sheets

(In thousands, except share data) 
  June 30, 2026   December 31, 2025  
  (Unaudited)     
Assets       
Current assets:       
Cash and cash equivalents  $ 168,216   $ 40,632  
Accounts receivable, net   217,515    180,711  
Accounts receivable - related parties   —    72  
Inventories   12,505    13,616  
Spare part inventories, net   51,904    48,110  
Prepaid expenses and other current assets   28,924    24,373  
Total current assets   479,064    307,514  
Property, plant and equipment, net   1,540,798    1,540,813  
Operating lease right-of-use assets   17,467    10,702  
Finance lease right-of-use assets   67,113    33,081  
Goodwill   152,903    152,903  
Intangible assets, net   169,547    182,238  
Other long-term assets   128,375    1,177  
Total assets  $ 2,555,267   $ 2,228,428  
Liabilities and stockholders’ equity       
Current liabilities:       
Accounts payable  $ 84,217   $ 69,166  
Accounts payable - related parties   67    37  
Accrued liabilities   97,082    84,611  
Current portion of long-term debt   52,509    40,681  
Current portion of operating lease liabilities   3,217    347  
Current portion of finance lease liabilities   11,854    6,427  
Current portion of deferred revenue   4,029    1,404  
Other current liabilities   9,702    8,391  
Total current liabilities   262,677    211,064  
Long-term debt, net of discount and deferred financing costs   914,215    538,240  
Deferred tax liabilities   189,892    221,622  
Operating lease liabilities   17,141    11,138  
Finance lease liabilities   50,326    24,969  
Asset retirement obligation   6,408    6,933  
Other long-term liabilities   1,607    5,538  
Total liabilities   1,442,266    1,019,504  
Commitments and contingencies (Note 9)       
Stockholders’ equity:       
Preferred stock, $0.01 par value; 500,000,000 authorized; no shares issued and outstanding as of June 30, 2026 and 
December 31, 2025.

 
 —    —  

Common Stock, $0.01 par value, 1,500,000,000 shares authorized, 125,002,528 shares and 124,111,436  shares issued 
and outstanding as of June 30, 2026 and December 31, 2025, respectively.

 
 1,251    1,241  

Additional paid-in-capital   1,234,414    1,257,987  
Accumulated deficit   (122,664 )   (50,304 )
Total stockholders’ equity   1,113,001    1,208,924  
Total liabilities and stockholders’ equity  $ 2,555,267   $ 2,228,428  

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Atlas Energy Solutions Inc.
Condensed Consolidated Statements of Operations

(Unaudited) 
(In thousands, except per share data)

  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  
Product revenue  $ 103,538  $ 126,608  $ 212,478  $ 266,253 
Service revenue   162,670   146,355   301,783   296,964 
Rental revenue   26,970   15,713   44,500   23,050 
Total revenue   293,178   288,676   558,761   586,267 
Cost of sales (excluding depreciation, depletion and accretion expense)   221,297   195,904   435,322   401,967 
Depreciation, depletion and accretion expense   46,026   40,633   91,252   77,633 
Gross profit   25,855   52,139   32,187   106,667 
Selling, general and administrative expense (including stock-based compensation 
expense of $8,683, $8,290, $17,125 and $14,808, respectively)

 
 39,411   34,371   75,157   68,783 

Credit loss expense   —   4,110   17   4,110 
Amortization expense of acquired intangible assets   6,441   6,465   12,812   11,250 
Litigation settlement expense, net   2,550   —   2,550   — 
Insurance recovery (gain)   —   —   (3,326)   — 
Operating income (loss)   (22,547)   7,193   (55,023)   22,524 
Interest (expense), net   (16,240)   (14,798)   (32,024)   (26,876)
Loss on early payoff of lease financing   (6,783)   —   (6,783)   — 
Other income (expense), net   41   370    527    629  
Loss before income taxes   (45,529)   (7,235)   (93,303)   (3,723)
Income tax expense (benefit)   (20,433)   (1,677)   (20,943)   616  
Net loss  $ (25,096)  $ (5,558)  $ (72,360)  $ (4,339)
             
Net loss per common share             
Basic  $ (0.20)  $ (0.04)  $ (0.58)  $ (0.04)
Diluted  $ (0.20)  $ (0.04)  $ (0.58)  $ (0.04)
Weighted average common shares outstanding             
Basic   124,938   123,655   124,782   120,965 
Diluted   124,938   123,655   124,782   120,965 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Atlas Energy Solutions Inc.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)
(In thousands)

  Common Stock   Additional      Stockholders’  
  Shares   Value   Paid-In-Capital   Accumulated Deficit   Equity  
Balance at December 31, 2025   124,111   $ 1,241   $ 1,257,987   $ (50,304 )  $ 1,208,924  
Net loss   —    —    —    (72,360 )   (72,360 )
Stock-based compensation   —    —    17,125    —    17,125  
Purchase of capped calls related to convertible senior notes, net of deferred 
tax impact

 
 —    —    (38,937 )   —    (38,937 )

Issuance of Common Stock upon vesting of equity awards, net of shares 
withheld for income taxes

 
 892    10    (2,011 )   —    (2,001 )

Other   —    —    250    —    250  
Balance at June 30, 2026   125,003   $ 1,251   $ 1,234,414   $ (122,664 )  $ 1,113,001  
                
                
  Common Stock   Additional   Retained Earnings   Stockholders’  
  Shares   Value   Paid-In-Capital   (Accumulated Deficit)   Equity  
Balance at December 31, 2024   110,217   $ 1,102   $ 1,035,454   $ —   $ 1,036,556  
Net income   —    —    —    (4,339 )   (4,339 )
Dividends   —    —    (61,341 )   —    (61,341 )
Dividend equivalent rights   —    —    (1,589 )   —    (1,589 )
Stock-based compensation   —    —    14,808    —    14,808  
Repurchases of Common Stock under share repurchase program   (16 )   —    (200 )   —    (200 )
Issuance of Common Stock upon vesting of equity awards, net of shares 
withheld for income taxes

 
 284    3    (1,021 )   —    (1,018 )

Issuance of Common Stock from equity offering, net of issuance costs   11,500    115    252,955    —    253,070  
Equity issued in connection with Moser Acquisition   1,728    17    35,368    —    35,385  
Balance at June 30, 2025   123,713   $ 1,237   $ 1,274,434   $ (4,339 )  $ 1,271,332  

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Atlas Energy Solutions Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited) 
(In thousands)

  Six Months Ended June 30,  
  2026   2025  

Operating activities:       
Net loss  $ (72,360 )  $ (4,339 )
Adjustments to reconcile net loss to net cash provided by operating activities:       

Depreciation, depletion and accretion expense   94,971    79,981  
Amortization expense of acquired intangible assets   12,812    11,250  
Amortization of debt discount   2,514    2,508  
Amortization of deferred financing costs   1,896    203  
Stock-based compensation   17,125    14,808  
Gain on sales of power equipment   (2,207 )   —  
Loss on early payoff of lease financing   6,783    —  
Deferred income tax   (20,943 )   (1,623 )
Credit loss expense   17    4,110  
Other   999    (230 )

Changes in operating assets and liabilities:       
Accounts receivable   (40,145 )   (16,940 )
Accounts receivable - related party   72    —  
Inventories   1,594    (164 )
Spare part inventories   (4,193 )   (4,327 )
Prepaid expenses and other current assets   (16,767 )   (2,377 )
Other long-term assets   (2,059 )   97  
Accounts payable   16,558    (9,454 )
Accounts payable - related parties   30    (142 )
Deferred revenue   2,626    (3,979 )
Lease incentive receipts   2,069    —  
Accrued liabilities and other liabilities   17,051    11,810  

Net cash provided by operating activities   18,443    81,192  
Investing activities:       
Purchases of property, plant and equipment   (183,105 )   (92,657 )
Proceeds from sales of power equipment   5,646    —  
Proceeds from insurance recovery   3,326    5,398  
Acquisitions, net of cash acquired   —    (181,511 )
Net cash used in investing activities   (174,133 )   (268,770 )
Financing Activities:       
Proceeds from issuance of convertible senior notes   436,500    —  
Purchase of capped calls related to convertible senior notes   (49,725 )   —  
Proceeds from ABL credit facility   25,000    —  
Principal payments on term loan borrowings   (12,043 )   (9,477 )
Payment on Deferred Cash Consideration Note   (11,085 )   (101,252 )
Payment on ABL credit facility   (75,000 )   (70,000 )
Payments under finance leases   (4,948 )   (1,691 )
Repayment of equipment finance notes   (17,469 )   (2,064 )
Issuance costs associated with debt financing   (1,068 )   (146 )
Premium on early payoff of lease financing   (4,887 )   —  
Taxes withheld on vesting equity awards   (2,001 )   (1,021 )
Proceeds from equity offering, net of issuance costs   —    253,070  
Proceeds from term loan borrowings   —    188,805  
Dividends   —    (61,341 )
Repurchases of Common Stock under share repurchase program   —    (200 )
Net cash provided by financing activities   283,274    194,683  
Net increase in cash and cash equivalents   127,584    7,105  
Cash and cash equivalents, beginning of period   40,632    71,704  
Cash and cash equivalents, end of period  $ 168,216   $ 78,809  
Supplemental cash flow information       
Cash paid during the period for:       
Interest  $ 34,015   $ 25,652  
Taxes (refund)  $ (2,334 )  $ 1,401  
Supplemental disclosure of non-cash investing activities:       
Property, plant and equipment in accounts payable and accrued liabilities  $ 2,972   $ 14,226  
Acquisition consideration, equity issuance  $ —   $ 35,385  
Equipment assets acquired through debt  $ 39,292   $ 9,162  

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Atlas Energy Solutions Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

Note 1 – Business and Organization

Atlas Energy Solutions Inc., a Delaware corporation (f/k/a New Atlas HoldCo. Inc.) (“New Atlas” and together with its subsidiaries “we,” “us,” “our,” or the “Company”), 
was formed on June 28, 2023, pursuant to the laws of the State of Delaware, and is the successor to AESI Holdings Inc. (f/k/a Atlas Energy Solutions Inc.), a Delaware 
corporation (“Old Atlas”). New Atlas is a holding company and the ultimate parent company of Atlas Sand Company, LLC (“Atlas LLC”), a Delaware limited liability 
company and Atlas Energy Solutions Socorro, LLC (“Socorro”) (f/k/a Galt Power Solutions LLC), a Texas limited liability company. The Company has two segments, the 
sand and logistics segment and the power segment.

Sand and Logistics 

The Company is a producer of high-quality, locally sourced 100 mesh and 40/70 sand used as a proppant during the well completion process. Proppant is necessary to 
facilitate the recovery of hydrocarbons from oil and natural gas wells. One hundred percent of Atlas LLC’s sand reserves are located in Texas within the Permian Basin and 
operations consist of proppant production and processing facilities, including four facilities near Kermit, Texas (together, the “Kermit facilities”), a fifth facility near 
Monahans, Texas (the “Monahans facility”), and the OnCore distributed mining network. We sell products and services primarily to oil and natural gas exploration and 
production companies and oilfield services companies primarily under supply agreements and also through spot sales on the open market. We operate a differentiated 
logistics platform that is designed to increase the efficiency, safety and sustainability of the oil and natural gas industry primarily within the Permian Basin. This includes 
our fleet of fit-for-purpose trucks, trailers, wellsite equipment, and the Dune Express, an overland conveyor infrastructure solution.

Power 

The Company provides distributed power solutions through a fleet of natural gas-powered reciprocating generators and microgrids primarily supporting production and 
artificial lift operations across major United States resource basins.

PropFlow Acquisition

On July 28, 2025, Atlas LLC entered into a membership interest purchase agreement (the “PropFlow Purchase Agreement”) with BCA HoldCo, LLC, a Delaware limited 
liability company (“BCA HoldCo”), and certain other signatories thereto, pursuant to which Atlas LLC acquired 100% of the membership interests in PropFlow, LLC, a 
Delaware limited liability company (“PropFlow”), and its wholly owned subsidiaries (such transaction, the “PropFlow Acquisition”). Refer to Note 3 - Acquisitions for 
further discussion.

Moser Acquisition

On February 24, 2025 (“Moser Closing Date”), the Company completed the acquisition of (i) 100% of the authorized, issued and outstanding equity ownership interests in 
Moser Acquisition, Inc., a Delaware corporation (“Moser AcquisitionCo”), and (ii) Moser Engine Service, Inc. (d/b/a Moser Energy Systems), a Wyoming corporation and a 
wholly-owned subsidiary of Moser AcquisitionCo (such transaction, the “Moser Acquisition”), collectively referred to as “Moser,” pursuant to that certain Stock Purchase 
Agreement (the “Moser Purchase Agreement”) by and among Wyatt Holdings, LLC, a Delaware limited liability company and an indirectly wholly-owned subsidiary of the 
Company (the “Purchaser”), Moser Holdings, LLC, a Delaware limited liability company (the “Seller”), and for the limited purposes set forth therein, the Company 
(together with the Purchaser and the Seller, the “Parties”). Refer to Note 3 - Acquisitions for further discussion.

The foregoing description of the Moser Acquisition and the Moser Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the 
full text of the Moser Purchase Agreement, a copy of which is filed as Exhibit 2.1 to our Quarterly Report on Form 10-Q for the quarter ended March 31, 2025, filed with 
the U.S. Securities and Exchange Commission (the “SEC”) on May 6, 2025.

Note 2 – Summary of Significant Accounting Policies 

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements (the “Financial Statements”) have been prepared in accordance with generally accepted 
accounting principles in the United States of America (“GAAP”) and the requirements of the SEC. All adjustments necessary for a fair presentation of the Financial 
Statements have been included. Such adjustments are of a normal, recurring nature. These Financial Statements include the accounts of New Atlas, Old Atlas, Atlas Sand 
Operating, LLC, a Delaware limited liability company, Socorro, Atlas LLC, Socorro’s wholly-owned subsidiary: Atlas Energy Solutions ProjectCo, LLC (“ProjectCo”) 
and Atlas LLC’s wholly-owned subsidiaries: Atlas Sand Employee Company, LLC; Atlas Sand Construction, LLC; OLC Kermit, LLC; OLC Monahans, LLC; 
Fountainhead Logistics, LLC; Fountainhead Transportation Services, LLC; Fountainhead Equipment Leasing, LLC; Wyatt Holdings, LLC; and Wyatt Operating, LLC. 
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The Company acquired PropFlow and its wholly-owned subsidiaries on July 28, 2025. These Financial Statements include the accounts of PropFlow and the following 
wholly-owned subsidiaries of PropFlow: PropFlow Operating, LLC; PropFlow International, LLC; and PropFlow Employee Co., LLC.

The Company acquired Moser on February 24, 2025. These Financial Statements include the accounts of Moser AcquisitionCo and Moser Engine Service, Inc. (d/b/a 
Moser Energy Systems).

The Company acquired the Permian Basin proppant production and logistics businesses and operations of Hi-Crush Inc., a Delaware corporation (“Hi-Crush”) on March 
5, 2024. These Financial Statements include the accounts of Hi-Crush Operating, LLC (“Hi-Crush Operating”) (f/k/a Hi-Crush Inc.) and the following wholly-owned 
subsidiaries of Hi-Crush Operating: Hi-Crush LMS LLC; Hi-Crush Investments LLC; OnCore Processing LLC; Hi-Crush Permian Sand LLC; Hi-Crush PODS LLC; 
NexStage LLC; FB Logistics LLC; BulkTracer Holdings LLC; PropDispatch LLC; Pronghorn Logistics Holdings, LLC; and Pronghorn Logistics, LLC. 

The results of operations for the three and six months ended June 30, 2026 are not necessarily indicative of the results to be expected for the year ending December 31, 
2026 or for any other period. The Financial Statements and these notes should be read in conjunction with the audited consolidated financial statements and notes thereto 
for the year ended December 31, 2025 included within the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025. 

Consolidation 

The Financial Statements include the accounts of the Company and wholly-owned subsidiaries. All intercompany transactions and accounts have been eliminated in 
consolidation.

Use of Estimates 

The preparation of the Financial Statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities and the related disclosure of contingent assets and liabilities at the date of the Financial Statements and the reported amounts of revenues and expenses 
during the reporting period. Significant estimates used in the preparation of these Financial Statements include, but are not limited to: the proppant reserves and their 
impact on calculating the depletion expense under the units-of-production method; the depreciation and amortization associated with property, plant and equipment; stock-
based compensation; asset retirement obligations; business combinations; valuation of goodwill and acquired intangible assets; contingent consideration; and certain 
liabilities. The Company bases its estimates on historical experience and on various assumptions that are believed to be reasonable under the circumstances. Actual results 
could differ from those estimates.

Business Combination 

Business combinations are accounted for using the acquisition method of accounting in accordance with the Accounting Standards Codification (“ASC”) 805, “Business 
Combinations.” The purchase price is allocated to the assets acquired and liabilities assumed based on their estimated fair values. Fair value of the acquired assets and 
liabilities is measured in accordance with the guidance of ASC 820, “Fair Value Measurement.” Any excess purchase price over the fair value of the net identifiable assets 
acquired is recorded as goodwill. Any acquisition-related costs incurred by the Company are expensed as incurred. Operating results of an acquired business are included 
in the Company’s results of operations from the date of acquisition. We use all available information to estimate fair values, including quoted market prices, the carrying 
value of acquired assets and assumed liabilities and valuation techniques such as discounted cash flows, relief-from-royalty (“RFR”) method, with or without method, 
multi-period excess earnings method (“MPEEM”), or cost to recreate method. We engage third-party appraisal firms to assist in the fair value determination of identifiable 
long-lived assets, identifiable intangible assets, as well as any contingent consideration that provides for additional consideration to be paid to the seller if certain future 
conditions are met. These estimates are reviewed during the 12-month measurement period and adjusted as soon as the necessary information becomes available but no 
later than one year from the acquisition date. The judgments made in determining the estimated fair value assigned to each class of assets acquired and liabilities assumed, 
as well as asset lives, can materially impact our financial condition or results of operations. The purchase price associated with business combinations can include a 
holdback liability. The holdback is subject to changes from estimated to actual net working capital amounts and other customary purchase price adjustments. The holdback 
amount is based on management’s best estimate and may be subject to further adjustments. This amount is recorded in other current liabilities on our condensed 
consolidated balance sheets. 

Since the closing date of the acquisitions, the acquired companies have adopted all of the Company’s accounting policies. 

Cash and Cash Equivalents

Cash and cash equivalents consist of all highly-liquid investments that are readily convertible into cash and have original maturities of three months or less when 
purchased. As of June 30, 2026, we have deposits of $143.7 million in an Insured Cash Sweep (“ICS”) Deposit Placement Agreement within IntraFi Network LLC 
facilitated by our bank. The ICS program provides the Company with access to Federal Deposit Insurance Corporation (“FDIC”) insurance for our total cash held within 
the ICS. We place our remaining cash deposits with high-credit-quality financial institutions. At times, a portion of our cash may be uninsured or in deposit accounts that 
exceed or are not covered under the FDIC limit.
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Accounts Receivable and Allowance for Credit Losses 

Accounts receivable are recorded at cost when earned and represent claims against third parties that will be settled in cash. These receivables generally do not bear 
interest. The carrying value of our receivables, net of allowance for credit losses, represents the estimated collectable amount. If events or changes in circumstances 
indicate specific receivable balances may be impaired, further consideration is given to our ability to collect those balances and the allowance is adjusted accordingly. We 
perform credit evaluations of new customers, and sometimes require deposits and prepayments, to mitigate credit risk. When it is probable that all or part of an outstanding 
balance will not be collected, we establish an allowance for credit losses.  

We are exposed to credit losses primarily through sales of products, services, and rentals. We analyze accounts receivable on an individual customer and overall basis 
through review of historical collection experience and current aging status of our customer accounts. We also consider the financial condition and economic environment 
of our customers in evaluating the need for an allowance. The Company considers its trade receivables to consist of two portfolio segments: general receivables and 
shortfall receivables. 

General Receivables

General receivables result from fulfilling a performance obligation associated with a customer contract. General receivables were $141.5 million and $120.6 million as of 
June 30, 2026 and December 31, 2025, respectively, for amounts invoiced with customers. We did not recognize credit loss expense for general receivables for the three 
months ended June 30, 2026 and recognized de minimis credit loss expense for the six months ended June 30, 2026.  For both the three and six months ended June 30, 
2025, we did not recognize credit loss expense for general receivables.

Shortfall Receivables

Shortfall receivables result when a customer does not meet the minimum purchases over a period of time defined in the applicable contract. Shortfall receivables were 
$32.3 million and $34.2 million as of  June 30, 2026 and December 31, 2025, respectively, for amounts invoiced with customers. We did not recognize credit loss expense 
for shortfall receivables for the three and six months ended June 30, 2026. We recognized $4.1 million of credit loss expense for shortfall receivables for both the three and 
six months ended June 30, 2025, due to a dispute with a counterparty which was estimated using the discounted cash flows methodology. 

As of both June 30, 2026 and December 31, 2025, we had $4.6 million in allowance for credit losses. Allowance for credit losses is included in accounts receivable on the 
condensed consolidated balance sheets.

As of June 30, 2026, two customers represented 18.6% and 11.7% of the Company’s outstanding accounts receivable trade balance. As of December 31, 2025, three 
customers represented 20.9%, 17.3%, and 10.0% of the Company’s outstanding accounts receivable trade balance.  

Inventories

Inventories include raw sand stockpiles, in-process product, and finished product available for shipment. Inventories are valued at the lower of cost or net realizable value. 
Cost is determined using a weighted average cost method. Production costs include direct excavation costs, production personnel and benefits costs, processing costs, 
rental equipment costs, other costs directly attributable to plant operations, depreciation, and depletion.

Spare Part Inventories

Spare part inventories include critical spares, materials and supplies used in the sand and logistics segment along with equipment parts used in the power segment. Spare 
part inventories are valued at the lower of cost or net realizable value. Cost is determined using either the weighted average cost method or the first-in, first-out (“FIFO”) 
method. 

Goodwill and Acquired Intangible Assets

Goodwill represents the excess of the purchase price over the fair value of the net identifiable assets acquired in a business combination. Goodwill is not amortized, but is 
reviewed for impairment annually on October 1, or more frequently when events or changes in circumstances indicate that the carrying value may not be recoverable. 
Judgments regarding indicators of potential impairment are based on market conditions and operational performance of our business. We determine whether it is more 
likely than not that the fair value of a reporting unit is less than its carrying value after considering qualitative, market and other factors. If it is necessary to perform the 
quantitative assessment to determine if our goodwill is impaired, the fair value is determined using significant unobservable inputs, or Level 3 in the fair value hierarchy. 
The expected future cash flows used for impairment reviews and related fair value calculations are based on subjective, judgmental assessments of the discount rate, 
projected volumes of sand sold, and product revenue. If the carrying amount exceeds the fair value, an impairment loss is recognized in the current period in an amount 
equal to the excess.  

The Company amortizes the cost of definite-lived intangible assets on a straight-line basis over their estimated useful lives of 2 to 10 years. These assets are evaluated for 
impairment when events or changes in circumstances indicate that the carrying amount of the definite-lived intangible assets may not be recoverable.
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Other Intangible Assets

Other intangible assets consist of internal-use software. The Company applies the provisions of ASC 350, “Intangibles-Goodwill and Other.” Costs associated with the 
acquisition of an internal-use software are capitalized when incurred and amortized over the estimated useful life of the license or application, which is generally 1 to 5 
years. As of June 30, 2026 and December 31, 2025, the balance of other intangible assets was $5.6 million and $5.4 million, respectively.

Amortization expense associated with the other intangibles was $0.3 million and $0.7 million for the three and six months ended June 30, 2026, respectively. Amortization 
expense associated with the other intangibles was $0.3 million and $0.5 million for the three and six months ended June 30, 2025, respectively. The amortization expense is 
recorded in depreciation, depletion and accretion expense in the condensed consolidated statements of operations and condensed consolidated statements of cash flows. 

Property, Plant and Equipment, Including Depreciation and Depletion

Property, plant and equipment are recorded at cost and depreciated over their estimated useful lives using either the straight-line method or the units of production method. 
Construction in progress is comprised of assets which have not been placed into service and is not depreciated until the related assets or improvements are ready to be 
placed into service.

Costs of improvements and remanufacturing of power equipment that extend economic life or improve service potential are capitalized and depreciated over the 
remaining useful life of the asset, with routine repairs and maintenance expensed as incurred.

Fixed assets are carried at historical cost. Fixed assets, other than plant facilities associated with productive, depletable properties, are depreciated using the straight-line 
method over the estimated useful lives of the assets as follows:
 
Plant facilities and equipment  1 – 40 years
Furniture and office equipment  3 – 15 years
Computer and network equipment  3 – 7 years
Buildings and leasehold improvements  5 – 40 years
Logistics equipment (1)  2 – 40 years
Power equipment (2)  1 – 15 years

(1)  Logistics equipment consists of our fleet of fit-for-purpose trucks and trailers, wellsite equipment, and the Dune Express.

(2) Power equipment consists of our fleet of generators and microgrids and equipment utilized to service the fleet. 

Mine development project costs are capitalized once the deposit is classified as a proven and probable reserve. Mine development costs include engineering, mineralogical 
studies, drilling and other related costs to develop the mine and remove the overburden to initially expose the mineral and allow for the construction of an access way. 
Exploration costs are expensed as incurred and classified as exploration expense.

Mining property and development costs are amortized using the units of production method on estimated recoverable tonnage, which equals estimated proven and probable 
reserves. The impact to reserve estimates is recognized on a prospective basis. Drilling and related costs are capitalized for deposits where proven and probable reserves 
exist. These activities are directed at obtaining additional information on the deposit or converting non-reserve minerals to proven and probable reserves, with the benefit 
being realized over a period greater than one year.

We routinely sell new and used power equipment and invest in new power equipment in order to manage repair and maintenance costs, as well as the composition and size 
of our power fleet. We also sell used power equipment in response to customer demand for the power equipment. These sales are recorded within product revenue on the 
condensed consolidated statements of operations.

Impairment or Disposal of Property, Plant and Mine Development

The Company periodically evaluates whether current events or circumstances indicate that the carrying value of our property, plant and equipment assets may not be 
recoverable. If circumstances indicate that the carrying value may not be recoverable, the Company estimates future undiscounted net cash flows using estimates, 
including but not limited to estimates of proven and probable sand reserves, estimated future sales prices (considering historical and current prices, price trends and related 
factors), operating costs and anticipated capital expenditures. If the undiscounted cash flows are less than the carrying value of the assets, the Company recognizes an 
impairment loss equal to the amount by which the carrying value exceeds the fair value of the assets.

The recoverability of the carrying value of the Company’s mining property and development costs are dependent upon the successful development and commercial 
production of the Company’s mineral deposit and the related processing facilities. The Company’s evaluation of mineral properties for potential impairment primarily 
includes evaluating changes in the mineral reserves, or the underlying estimates and assumptions, including estimated production costs. Assessing the economic feasibility 
requires certain estimates including the prices of products to be produced and processing recovery rates, as well as operating and capital costs.
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Other Long-Term Assets

Other long-term assets include payments on the Reservation Agreement (defined in Note 7- Leases) for equipment purchased that has not been received. The Company 
has $124.3 million in other-long term assets associated with payments on this commitment for the period ended June 30, 2026. The Company made no payments for the 
year ended December 31, 2025. Refer to Note 9- Commitments and Contingencies for further discussion. The remaining balance includes other deposits and assets.

Asset Retirement Obligations

In accordance with ASC 410-20, “Asset Retirement Obligations”, the Company records a liability for asset retirement obligations at the fair value of the estimated costs to 
retire a tangible long-lived asset at the time the liability is incurred, when there is a legal obligation to incur costs to retire the asset and when a reasonable estimate of the 
fair value of the obligation can be made. The Company has asset retirement obligations with respect to certain assets due to various contractual obligations to clean and/or 
dispose of those assets at the time they are retired.

A liability for the fair value of an asset retirement obligation, with a corresponding increase to the carrying value of related long-lived assets, is recognized at the time of 
an obligating event. The asset is depreciated using the straight-line method, and the discounted liability is increased through accretion over the expected timing of 
settlement.

The estimated liability is based on third-party estimates of costs to abandon, including estimated economic lives and external estimates as to the cost to bring the land to a 
state required by the lease agreements. The Company utilized a discount rate reflecting management’s best estimate of the credit-adjusted risk-free rate. Revisions to the 
liability could occur due to changes in the estimated costs, changes in the economic life or if federal or state regulators enact new requirements regarding the abandonment. 
Accretion expense was $0.2 million and $0.4 million for the three and six months ended June 30, 2026, respectively. Accretion expense was $0.2 million and $0.4 million 
for the three and six months ended June 30, 2025, respectively. Accretion is recorded on the condensed consolidated statements of operations in depreciation, depletion 
and accretion expense. The current portion of the asset retirement obligation, $2.7 million, is recorded within other current liabilities and the long-term portion, $6.4 
million, is recorded within asset retirement obligations on the Company’s condensed consolidated balance sheets.

Changes in the asset retirement obligations are as follows (in thousands):
  Six Months Ended June 30,  
  2026   2025  
Beginning Balance  $ 9,225   $ 7,817  
Revision of estimates   —    366  
Accretion expense   433    380  
Settlements   (504 )   (858 )

Ending Balance  $ 9,154   $ 7,705  

Fair Value of Financial Instruments 

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for 
the asset or liability in an orderly transaction between market participants on the measurement date. Fair value is estimated by applying the following hierarchy, which 
prioritizes the inputs used to measure fair value into three levels and bases the categorization within the hierarchy upon the lowest level of input that is available and 
significant to the fair value measurement: 

Level 1 – Quoted prices in active markets for identical assets or liabilities. 

Level 2 – Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or similar assets or liabilities in 
inactive markets or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities. 

Level 3 – Inputs that are generally unobservable and typically reflect management’s estimate of assumptions that market participants would use in pricing the asset or 
liability. 
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The amounts reported in the balance sheets as current assets or liabilities, including cash and cash equivalents, accounts receivable, prepaid expenses and other current 
assets, accounts payable, accrued liabilities and deferred revenues approximate fair value due to the short-term maturities of these instruments. The Company’s policy is to 
recognize transfers between levels at the end of the period. This disclosure does not impact the Company’s financial position, results of operations or cash flows.

As of the dates indicated, our debt consisted of the following (in thousands):
 

  At June 30, 2026   At December 31, 2025    

  
Carrying 
Value (a)   Fair Value   

Carrying 
Value (a)   Fair Value   Valuation Technique

Financial liabilities               
Outstanding principal amount of the 2025 Term Loan Credit Facility  $ 490,443  $ 566,553  $ 500,761  $ 590,526  Level 2 – Market Approach
Outstanding principal amount of the 2031 Notes  $ 436,077  $ 604,125  $ —  $ —  Level 2 – Market Approach
Outstanding amount of the other indebtedness  $ 40,204  $ 40,204  $ 18,383  $ 18,383  Level 1 – Quoted Prices
Outstanding principal amount of the 2023 ABL Credit Facility  $ —  $ —  $ 50,000  $ 50,000  Level 1 – Quoted Prices
Outstanding principal amount of the Deferred Cash Consideration Note  $ —  $ —  $ 9,777  $ 9,985  Level 2 – Market Approach
(a)     Net of discount and deferred financing costs

•Our 2025 Term Loan Credit Facility (defined in Note 8 - Debt) with Stonebriar Commercial Finance LLC (“Stonebriar”), pursuant to which Stonebriar extended a 
$540.0 million single advance term loan, bears interest at a rate equal to 9.51% per annum. The loan is payable in eighty-five consecutive monthly installments, 
consisting of forty-eight monthly installments of combined principal and interest, thirty-six installments of interest only payments, and a final payment of the 
remaining outstanding principal balance at maturity. As of June 30, 2026 and December 31, 2025, the fair value of debt has been determined by discounting the 
future cash flows using current market interest rates for similar financial instruments. These inputs are not quoted prices in active markets, but they are either directly 
or indirectly observable; therefore, they are classified as Level 2 inputs.  

•Our 2031 Notes (defined in Note 8 - Debt), of which we issued $450.0 million aggregate principal amount on April 9, 2026, bear interest at a rate equal to 0.50% 
per annum. The 2031 Notes will mature on April 15, 2031, unless earlier converted, redeemed or repurchased. The fair value was determined using the quoted 
secondary-market trading price of the 2031 Notes as of June 30, 2026; therefore, they are classified as Level 2 inputs.   

•We believe the fair value of our other indebtedness approximates the carrying value. This balance is comprised of equipment financing agreements. We considered 
the rates entered into for 2026 equipment financing agreements for the same equipment. Therefore we have classified this debt as Level 1 of the fair value hierarchy.

•The carrying amount of the Company’s 2023 ABL Credit Facility (defined in Note 8- Debt) approximated fair value as it bears interest at variable rates over the 
term of the loan. Therefore, we have classified this long-term debt as Level 1 of the fair value hierarchy.

•The Deferred Cash Consideration Note (defined in Note 8- Debt) entered into in connection with the Hi-Crush Transaction (defined in Note 8- Debt) was recorded 
at fair value as of the acquisition date. As of December 31, 2025, the fair value of debt has been determined by discounting the future cash flows using current 
market interest rates for similar financial instruments. These inputs are not quoted prices in active markets, but they are either directly or indirectly observable; 
therefore, they are classified as Level 2 inputs. 

See Note 8 - Debt for further discussion on our debt arrangements. 

Fair Value of Contingent Consideration

Contingent consideration represents a recurring fair value estimate of potential future payments. This fair value measurement is based on unobservable inputs, including 
management estimates and assumptions about the future achievement of milestones and future estimate of revenues, and is, therefore, classified as Level 3 within the fair 
value hierarchy. Refer to Note 3 - Acquisitions and Note 16 - Fair Value Measurements for further discussion.
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Convertible Notes

Convertible notes are classified as convertible debt instruments recorded as liabilities in accordance with ASC 470, “Debt,” and are initially recognized at their principal 
amount, net of issuance costs and any discounts. Issuance costs and discounts are amortized to interest expense over the term of the instrument using the effective interest 
method. We evaluate each instrument to determine its classification as debt or equity and assess whether embedded features, such as conversion options, require 
bifurcation and separate accounting as derivatives under ASC 815, “Derivatives and Hedging.” Bifurcation is not required if these features are clearly and closely related 
to the host contract and meet the scope exception criteria under ASC 815. Upon conversion, the carrying amount of the debt is reduced, and the settlement is accounted 
for based on the terms of the instrument, which may include issuance of common stock, cash payment, or a combination thereof. Interest expense includes the contractual 
coupon rate and amortization of issuance costs and discounts.

Leases

The Company leases office space, equipment, and vehicles under non-cancellable agreements. The Company’s leases may include options to extend or renew at the 
Company’s discretion. The measurement of the lease term includes options to extend or renew when it is reasonably certain the Company will exercise those options. 
Lease assets and liabilities are recognized at the commencement date based on the present value of minimum lease payments over the lease term. To determine the present 
value of future minimum lease payments, the Company uses the implicit rate when readily determinable; however, certain leases do not provide an implicit rate. 
Therefore, to determine the present value of minimum lease payments, the Company uses the incremental borrowing rate based on the information available at the 
commencement date of the lease. The Company’s finance lease agreements typically include an interest rate that is used to determine the present value of future lease 
payments. Short-term operating leases with an initial term of 12 months or less are not recorded on our balance sheet. Minimum lease payments are expensed on a 
straight-line basis over the lease term, including reasonably certain renewal options.

The Company periodically evaluates whether current events or circumstances indicate that the carrying value of our right-of-use assets exceeds fair value. If such a review 
should indicate that the carrying amount of right-of-use asset is not recoverable, the Company will reduce the carrying amount of such assets to fair value.

The Company is a lessor as we lease certain power equipment to customers through operating leases. These agreements are short term with terms ranging from monthly to 
one year. There are no renewal options that are reasonably certain to be exercised, or early termination options based on established terms specific to the individual 
agreement.

Under Accounting Standards Update (“ASU”) 2016-02, Leases (Topic 842), the Company elected the package of practical expedients permitted under the transition 
guidance within the new standard, including the option to carry forward the historical lease classifications and assessment of initial direct costs, account for lease and non-
lease components as a single lease, and to not include leases with an initial term of less than 12 months in the lease assets and liabilities. 

Revenues

Under ASC Topic 606 - Revenue from Contracts with Customers (“ASC 606”), revenue recognition is based on the transfer of control, or the customer’s ability to benefit 
from the services and products in an amount that reflects the consideration expected to be received in exchange for those services and products. In recognizing revenue for 
products and services, the transaction price is determined from sales orders or contracts with customers.

The Company generates product revenues from the sale of proppant and logistics and power equipment that customers purchase for use in the oil and gas industry. 
Proppant revenues are derived from product sold to customers under supply agreements, the terms of which can extend for over one year, and from spot sales through 
individual purchase orders executed at prevailing market rates. The Company’s proppant revenues are primarily a function of the price per ton realized and the volumes 
sold. Pricing structures under the supply agreements are, in certain cases, subject to certain contractual adjustments and consist of a combination of negotiated pricing and 
fixed pricing. These arrangements may undergo periodic negotiations regarding pricing and volume requirements, which may occur in volatile market conditions. 
Equipment revenues are derived from sales agreements with customers for certain equipment.

The Company generates service revenue by providing transportation, wellsite solutions, and contract labor services to companies in the oil and gas industry. 
Transportation services typically consist of transporting product from the plant facilities to the wellsite. The amounts invoiced reflect the transportation services rendered. 
The amounts invoiced reflect either the contractual monthly minimum, or the length of time the equipment was utilized in the billing period. Labor services provide the 
customers with supervisory, logistics, or field personnel. The amounts invoiced for wellsite solutions and contract labor services reflect the amount of time these services 
were utilized in the billing period. Transportation, wellsite solutions, and contract labor services are contracted through formal agreements or work orders executed under 
established pricing terms.

The Company generates rental revenue from the power equipment leases. Revenue is based on monthly rental rates and usage. Revenue for agreements that are not 
considered monthly is recognized in the period earned on a straight-line basis over the term of the contract, regardless of the timing of the billing to customers, or through 
usage which is variable each month based on activity. 
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The Company recognizes revenue for product at a point in time following the transfer of control and satisfaction of the performance obligation of such items to the 
customer, under ASC 606, which typically occurs upon customer pick-up at the facilities for proppant and delivery for equipment. The Company recognizes revenue for 
services when services are rendered to the customer and the performance obligation is satisfied. The Company’s standard collection terms are generally 30 days, with 
certain customer payment terms extending up to 60 days.

Certain of the Company’s contracts contain shortfall provisions that calculate agreed upon fees that are billed when the customer does not meet the minimum purchases 
over a period of time defined in each contract and when collectability is reasonably certain. As the Company does not have the ability to predict customers’ orders over the 
period, there are constraints around the ability to recognize the variability in consideration related to this condition. The Company did not recognize shortfall provision 
revenue for the three months ended June 30, 2026 and recognized $1.9 million for shortfall provision revenue for the six months ended June 30, 2026. The Company 
recognized $11.5 million and $23.9 million for shortfall provision revenue for the three and six months ended June 30, 2025, respectively. Shortfall provision revenue is 
recorded in product revenue in the condensed consolidated statements of operations. 

The Company’s revenue was generated in the United States for the three and six months ended June 30, 2026 and 2025. Revenue is disaggregated by product, service, and 
rental revenue. No further disaggregation of revenue information is provided.

The Company has elected to use the ASC 606 practical expedients, pursuant to which it has excluded disclosures of transaction prices allocated to remaining performance 
obligations and when it expects to recognize such revenue. The remaining performance obligations are primarily comprised of unfulfilled contracts to deliver product, 
most of which hold a remaining duration of less than one year, and of which ultimate transaction prices will be allocated entirely to the unfulfilled contracts. The 
Company’s transaction prices under these contracts may be impacted by market conditions and potential contract negotiations, which have not yet been determined, and 
are therefore variable in nature.

The Company has elected to exclude from the measurement of the transaction price all taxes assessed by governmental authorities that are both imposed on and concurrent 
with a specific revenue-producing transaction and collected by the Company from a customer, such as sales tax, use tax, value-added tax and similar taxes.

On the condensed consolidated statement of operations, for the three and six months ended June 30, 2025 certain power revenue was reclassified from rental revenue to 
product revenue for comparable presentation with the current period.

Deferred Revenues

The Company occasionally receives prepayments from customers for future deliveries of product or contributions in aid of construction as well as bills customers in 
excess of recognizable revenue for certain power equipment rental arrangements. Amounts received from customers in advance of product deliveries or amounts billed to 
customer in excess of recognizable revenue are recorded as contract liabilities referred to as deferred revenues and are recognized as revenue upon delivery of the product 
or satisfaction of performance obligations. Certain prepayments are secured by collateral interest in certain property, plant and equipment. The Company recognized 
revenue of $0.6 million and $0.8 million from deferred revenue for the three and six months ended June 30, 2026, respectively. The Company recognized revenue of $1.9 
million and $4.2 million from deferred revenue for the three and six months ended June 30, 2025, respectively. 

Changes in the deferred revenues balance are as follows (in thousands):

  Six Months Ended June 30,  
  2026   2025  
Beginning Balance  $ 1,404   $ 7,755  
Customer prepayment acquired in acquisitions   —    923  
Consideration deferred   3,409    268  
Revenue recognized   (784 )   (4,247 )

Ending Balance  $ 4,029   $ 4,699  

Stock-Based Compensation

We account for stock-based compensation, including grants of incentive units, restricted stock awards, time-based restricted stock units and performance share units, 
under the measurement and recognition provisions of ASC 718, “Compensation – Stock Compensation.” We account for stock-based compensation by amortizing the fair 
value of the stock, which is determined at the grant date, on a straight-line basis unless the tranche method is required.

We account for forfeitures as they occur and reverse any previously recognized stock-based compensation expense for the unvested portion of the awards that were 
forfeited. The number of forfeited shares will be available for purposes of awards under the Company’s Long Term Incentive Plan (the “LTIP”). Stock-based 
compensation expense is recognized as selling, general and administrative expense on the Company’s condensed consolidated statements of operations.
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Legal Insurance Proceeds

The Company recorded $0.9 million and $5.7 million of insurance proceeds for the three and six months ended June 30, 2026, respectively, for legal expense 
reimbursements recorded within selling, general and administrative expense on the condensed consolidated statements of operations. Within the condensed consolidated 
balance sheets, $5.7 million was included in cash and cash equivalents as of June 30, 2026 . The Company did not have legal insurance proceeds for both the three and six 
months ended June 30, 2025.

Income Taxes

The Company, under ASC 740–Income Taxes (“ASC 740”), computes its quarterly taxes using an estimated annual effective tax rate which is applied to year-to-date pre-
tax book net income, except for discrete items. Income taxes associated with discrete items are computed and recorded in the period that the specific transaction occurs.

ASC 740 prescribes a recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax positions taken or expected to be 
taken in a tax return. The Company evaluates the uncertainty in tax positions taken or expected to be taken in the course of preparing the Financial Statements to determine 
whether the tax positions are more likely than not of being sustained by the applicable tax authority. However, the conclusions regarding the evaluation are subject to 
review and may change based on factors including, but not limited to, ongoing analysis of tax laws, regulations, and interpretations thereof.

As of June 30, 2026 and December 31, 2025, the Company did not have any liabilities for uncertain tax positions or gross unrecognized tax benefits. Our income tax 
returns from 2021, 2022, 2023 and 2024 are subject to examinations by U.S. federal, state or local tax authorities. The Company cannot predict or provide assurance as to 
the ultimate outcome of any existing or future examinations.

Recently Issued Accounting Pronouncements

Financial Instruments–Credit Losses- In July 2025, the FASB issued ASU 2025-05, Financial Instruments–Credit Losses (Topic 326): Measurement of Credit Losses for 
Accounts Receivable and Contract Assets, which added a practical expedient that assumes that current conditions as of the balance sheet date do not change for the 
remaining life of the asset when estimating expected credit losses for current accounts receivable and current contract assets. The new standard is effective for annual 
periods beginning after December 15, 2025. The Company adopted ASU 2025-05 as of January 1, 2026 and there was no material impact on the Company’s condensed 
consolidated financial statements.

Debt - Debt with Conversion and Other Options- In November 2024, the FASB issued ASU 2024-04,  Debt - Debt with Conversion and Other Options (Subtopic 470-20): 
Induced Conversions of Convertible Debt Instruments. The amendments in this ASU primarily clarify the requirements for determining whether the settlement of a 
convertible debt instrument should be accounted for as an induced conversion. This standard is effective for annual and interim reporting periods in fiscal years beginning 
after December 15, 2025. The Company adopted ASU 2024-04 effective January 1, 2026 and there was no material impact on the Company’s condensed consolidated 
financial statements.

Recently Issued Accounting Pronouncements Not Yet Effective

Intangibles-Goodwill and Other-Internal-Use Software- In September 2025, the FASB issued ASU 2025-06, Intangibles-Goodwill and Other-Internal-Use Software 
(Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software, which removed the language around project stages that was used to assess when 
costs could be capitalized for an internal-use software. The update also requires internal-use software to be disclosed under the ASC 360 Property, Plant, and Equipment 
guidance. The new standard is effective for annual periods beginning after December 15, 2027. The Company is currently evaluating the impact on the Financial 
Statements and related disclosures.

Income Statement Reporting Disclosures- In November 2024, the FASB issued ASU 2024-03, Income Statement-Reporting Comprehensive Income-Expense 
Disaggregation Disclosures (Subtopic 220-40). The amendments in this update requires additional disclosure of certain costs and expenses within the notes to the financial 
statements. The new standard is effective for annual periods beginning after December 15, 2026 and interim periods beginning after December 15, 2027. The Company is 
currently evaluating the impact on the Financial Statements and related disclosures.
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Note 3 – Acquisitions 

PropFlow Acquisition 

On July 28, 2025, the Company completed the PropFlow Acquisition and acquired 100% of the membership interests in PropFlow and its wholly owned subsidiaries, 
PropFlow Operating, LLC; PropFlow International, LLC; and PropFlow Employee Co., LLC. The PropFlow Acquisition increased efficiency of our logistics operations 
through our acquisition and integration of PropFlow’s patented on-wellsite proppant filtration technology.

There have been no adjustments to consideration since December 31, 2025. Refer to the table below for the acquisition-date fair value of the consideration as of July 28, 
2025 and December 31, 2025 (in thousands):

  July 28, 2025   Adjustments   December 31, 2025  
Cash to sellers at close  $ 6,513   $ —   $ 6,513  
Debt payments   14,806    —    14,806  
Seller transaction expenses   1,793    —    1,793  
Holdback amount (1)   2,500    —    2,500  
Contingent consideration (2)   10,200    (4,950 )   5,250  
Total  $ 35,812   $ (4,950 )  $ 30,862  

(1) This amount represents (i) cash holdbacks subject to changes from estimated to actual net working capital amounts and other customary purchase price adjustments and 
(ii) cash holdbacks to satisfy post-closing indemnity claims, if any, in accordance with the PropFlow Purchase Agreement (“holdback amount”). The amount in the table 
above is based on management’s best estimate as of July 28, 2025 and may be subject to further adjustments. 
(2) Contingent consideration to be paid to BCA HoldCo pursuant to the PropFlow Purchase Agreement, subject to the achievement of certain revenue targets.

The purchase price includes $5.3 million of contingent consideration related to an earnout arrangement.  Under the terms of the PropFlow Purchase Agreement, the 
Company may be required to pay a maximum of $15.0 million to BCA HoldCo in the fiscal years 2027 and 2028, contingent upon the achievement of certain revenue 
targets (the “Earnout Payment”). Payment of the Earnout Payment will be settled in cash. The Company estimated the fair value of the contingent consideration as of the 
acquisition date. The Company implemented a Monte Carlo simulation utilizing a risk neutral framework to determine the value of the Earnout Payment. The Company 
simulated the 2026 and 2027 Systems Rental Revenue and Sand and Logistics Revenue respectively using two correlated geometric Brownian motions over the 2026 and 
2027 earnout periods. “Systems Rental Revenue” is the net revenue generated from the actual number of Company filtration systems being provided to customers. “Sand 
and Logistics Revenue” is the net revenue generated by the Company from customer sites in geological basins outside of the Permian Basin with respect to (i) the sale of 
frac sand processed by Company filtration systems and (ii) the associated logistics operations to deliver the sand processed by such Company filtration systems to such 
customer wellsites. The calculated Earnout Payment is then discounted at a rate that reflects the appropriate credit risk of the Earnout Payment payer. The fair value of the 
Earnout Payment is estimated as the average discounted Earnout Payment across 1,000,000 iterations of the simulation. This fair value measurement was based on 
unobservable inputs, including management estimates and assumptions about the future achievement of milestones and future estimate of revenues, and is, therefore, 
classified as Level 3 within the fair value hierarchy presented in Note 16 - Fair Value Measurements. The key inputs as of the acquisition date are outlined below:

Key Inputs  December 31, 2025   December 31, 2026   December 31, 2027   
Risk-Free Rate   4.40 %  4.12 %  3.92 % 
Continuous Risk-Free Rate   4.31 %  4.04 %  3.85 % 
Systems Revenue Discount Rate   19.75 %  19.75 %  19.75 % 
Sand and Logistics Discount Rate   19.75 %  19.75 %  19.75 % 
Systems Rental Revenue Volatility   40.10 %  40.10 %  40.10 % 
Sand and Logistics Revenue Volatility   40.10 %  40.10 %  40.10 % 
Credit Valuation Adjustment  Not Applicable    11.55 %  11.34 % 
We will remeasure this liability at each reporting date and record changes in the fair value of the contingent consideration to the condensed consolidated statements of 
operations under change in fair value of contingent consideration. Increases or decreases in the fair value of the contingent consideration liability can result from changes in 
the passage of time, discount rates, and the timing and amount of our revenue estimates. Refer to Note 16 - Fair Value Measurements for further discussion.
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The Company has applied the acquisition method of accounting in accordance with ASC 805, “Business Combinations,” and recognized assets acquired and liabilities 
assumed at their fair values as of the date of acquisition, with the excess purchase consideration recorded to goodwill. The fair value of acquired property and equipment 
were based on both available market data and a cost approach. 

The following table summarizes the allocation of the purchase price to the fair value of assets acquired and liabilities assumed as of July 28, 2025, including adjustments 
through the measurement period. There were no adjustments since December 31, 2025. Refer to the table below (in thousands):

  Fair Value  
  July 28, 2025   Adjustments   December 31, 2025  
Cash and cash equivalents  $ 455   $ —   $ 455  
Accounts receivable   3,733    —    3,733  
Property, plant and equipment   13,417    —    13,417  
Intangible assets   9,750    (1,300 )   8,450  
Operating lease right-of-use assets   471    —    471  
Other long-term assets   14    —    14  
Accounts payable   (1,536 )   —    (1,536 )
Accrued liabilities   (246 )   —    (246 )
Operating lease liabilities   (471 )   —    (471 )
Goodwill   10,225    (3,650 )   6,575  

Net Assets Acquired  $ 35,812   $ (4,950 )  $ 30,862  

The Company retained an independent appraiser to determine the fair value of assets acquired and liabilities assumed. In accordance with the acquisition method of 
accounting, the purchase price of PropFlow has been allocated to the acquired assets and assumed liabilities based on their acquisition date fair values. The fair value 
estimates were based on income, market, and cost valuation methods. These fair values were based on inputs that are not observable in the market and thus represent Level 3 
inputs. Several significant assumptions and estimates were involved in the application of these valuation methods, including discount rates, future expected cash flows and 
other future events that are based on the Company’s best judgment from the information available. 

The excess of the total consideration over the estimated fair value of the amounts initially assigned to the identifiable assets acquired and liabilities assumed has been 
recorded as goodwill. Of the $6.6 million of goodwill recognized, $1.9 million is considered non-deductible goodwill primarily attributable to the integration of patented on-
wellsite proppant filtration technology along with economies of scale. The goodwill from the PropFlow Acquisition was assigned to the sand and logistics segment.

The fair value of the identifiable intangible assets was determined primarily using the income approach. The income approach requires a forecast of all of the expected future 
cash flows through various methods. Customer relationships were valued using the MPEEM. Trade name and proprietary technology were valued using the RFR method.

Moser Acquisition

On February 24, 2025, the Company completed the Moser Acquisition and acquired 100% of Moser AcquisitionCo’s ownership interest and its wholly-owned subsidiary, 
Moser Engine Service, Inc. (d/b/a Moser Energy Systems). The Moser Acquisition expanded current operations into distributed power end markets.

There have been no adjustments to consideration since December 31, 2025. Refer to the table below for the acquisition-date fair value of the consideration as of February 
24, 2025 and December 31, 2025 (in thousands):

  February 24, 2025   Adjustments   December 31, 2025  
Cash to sellers at close (1)  $ 187,535   $ —   $ 187,535  
Stock consideration (2)   35,385    (1,481 )   33,904  
Total  $ 222,920   $ (1,481 )  $ 221,439  

(1) Includes payment of debt and transaction costs paid on behalf of the Seller.
(2) Stock consideration is measured at fair value as of the Moser Closing Date (the “Moser Stock Consideration”) by taking the product of (a) the 1,727,764 closing shares 
(as defined in the Moser Purchase Agreement) and (b) the low price per share of $20.48 on February 24, 2025, which is in line with ASC 820, “Fair Value Measurement” 
and company policy as an accounting policy election under ASC 235, “Notes to Financial Statements.” During the measurement period, there was a reduction to the 
equity consideration of $1.5 million due to 72,106 shares being returned to the Company. The adjustment was made in accordance with the terms of the post-closing 
settlement from the Moser Purchase Agreement.
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The Company has applied the acquisition method of accounting in accordance with ASC 805, “Business Combinations,” and recognized assets acquired and liabilities 
assumed at their fair values as of the date of acquisition, with the excess purchase consideration recorded to goodwill. The fair value of acquired property and equipment 
were based on both available market data and a cost approach.

The following table summarizes the allocation of the purchase price to the fair value of assets acquired and liabilities assumed as of February 24, 2025, including 
adjustments through the measurement period. There were no adjustments since December 31, 2025. Refer to the table below (in thousands):

  Fair Value   
  February 24, 2025   Adjustments   December 31, 2025   
Cash and cash equivalents  $ 6,024   $ —  $ 6,024   
Accounts receivable   12,579    —   12,579   
Spare parts inventories   11,278    (711)   10,567   
Prepaid expenses and other current assets   559    —   559   
Property, plant and equipment   65,303    (956)   64,347   
Intangible assets   102,400    (13,200)   89,200   
Operating lease right-of-use assets   5,423    —   5,423   
Finance lease right-of-use assets   1,414    —   1,414   
Accounts payable   (3,618 )   —   (3,618 )  
Accrued liabilities   (2,375 )   —   (2,375 )  
Current portion of operating lease liabilities   (1,239 )   —   (1,239 )  
Current portion of finance lease liabilities   (561 )   —   (561 )  
Current portion of deferred revenue   (923 )   —   (923 )  
Other current liabilities   (4 )   —   (4 )  

Deferred tax liabilities   
(35,594

)   3,348   
(32,246

)  
Operating lease liabilities   (4,184 )   —   (4,184 )  
Finance lease liabilities   (853 )   —   (853 )  
Goodwill   67,291    10,038   77,329   

Net Assets Acquired  $ 222,920   $ (1,481)  $ 221,439   

The Company retained an independent appraiser to determine the fair value of assets acquired and liabilities assumed. In accordance with the acquisition method of 
accounting, the purchase price of Moser has been allocated to the acquired assets and assumed liabilities based on their acquisition date fair values. The fair value estimates 
were based on income, market, and cost valuation methods. These fair values were based on inputs that are not observable in the market and thus represent Level 3 inputs. 
Several significant assumptions and estimates were involved in the application of these valuation methods, including discount rates, future expected cash flows and other 
future events that are based on the Company’s best judgment from the information available.

The excess of the total consideration over the estimated fair value of the amounts initially assigned to the identifiable assets acquired and liabilities assumed has been 
recorded as goodwill. Of the $77.3 million of goodwill recognized, $77.3 million is considered non-deductible goodwill primarily attributable to the entry into the power 
segment along with economies of scale. The goodwill from the Moser Acquisition was assigned to the power segment.

The fair value of the identifiable intangible assets was determined primarily using the income approach and cost approach. The income approach requires a forecast of all of 
the expected future cash flows through various methods. Customer relationships were valued using the MPEEM and trade name and proprietary technology (generators) 
were valued using the RFR method. The cost approach reflects the amount that would be required currently to replace the service capacity of an asset (often referred to as 
current replacement cost). Proprietary technology (military applications) was valued using the cost to recreate method.
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Note 4 – Goodwill and Acquired Intangible Assets

Goodwill

Changes in the carrying value of goodwill (in thousands):

  Sand & Logistics   Power   Total  
Balance at December 31, 2025  $ 75,574   $ 77,329   $ 152,903  
Acquisitions   —    —    —  

Balance at June 30, 2026  $ 75,574   $ 77,329   $ 152,903  

The Company has applied the acquisition method of accounting in accordance with ASC 805, “Business Combinations,” and recognized assets acquired and liabilities 
assumed from acquisitions at their fair value as of the date of acquisition, with the excess purchase consideration recorded to goodwill. Goodwill is not amortized, but is 
evaluated for impairment at least annually on October 1, or more frequently when events and circumstances occur indicating recorded goodwill may be impaired, no such 
events have occurred for the three and six months ended June 30, 2026 and 2025.

Acquired Intangible Assets

The following table presents the detail of acquired intangible assets other than goodwill as of June 30, 2026 and December 31, 2025 (in thousands):

  June 30, 2026   December 31, 2025  

  Carrying Amount   
Accumulated 
Amortization   Net   Carrying Amount   

Accumulated 
Amortization   Net  

Customer relationships  $ 159,226  $ (31,077 )  $ 128,149  $ 159,226   $ (23,124)  $ 136,102 
Trade names   23,400   (12,769 )   10,631   23,400    (9,793)   13,607 
Proprietary technology   30,100   (4,897 )   25,203   30,100    (2,946)   27,154 
Total  $ 212,726  $ (48,743 )  $ 163,983  $ 212,726   $ (35,863)  $ 176,863 

Amortization expense recognized during the three and six months ended June 30, 2026, was $6.4 million and $12.8 million, respectively. Amortization expense recognized 
during the three and six months ended June 30, 2025, was $6.5 million and $11.3 million, respectively. Amortization expense was recorded in amortization expense of 
acquired intangible assets on the condensed consolidated statements of operations. Refer to Note 3 - Acquisitions for additional information over these acquired intangible 
assets.

Estimated future amortization expense is as follows (in thousands):

Remainder of 2026  $ 12,888  
2027   21,600  
2028   20,633  
2029   20,633  
2030   19,490  
2031   18,873  
Thereafter   49,866  

Total  $ 163,983  

The Company did not recognize impairment of definite-lived intangible assets for the three and six months ended June 30, 2026 and 2025.

Note 5 – Inventories 

Inventories consisted of the following (in thousands): 

  June 30, 2026   December 31, 2025  
Raw materials  $ 2,381   $ 2,427  
Work-in-process   5,076    8,044  
Finished goods   

5,048
   

3,145
 

Inventories  $ 12,505   $ 13,616  
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Note 6 – Property, Plant and Equipment, Net 

Property, plant and equipment, net, consisted of the following (in thousands): 
 

  June 30, 2026   December 31, 2025  
Plant facilities associated with productive, depletable properties  $ 311,151   $ 311,105  
Plant equipment   863,977    853,297  
Land   8,897    8,897  
Furniture and office equipment   5,864    5,330  
Computer and network equipment   2,310    2,310  
Buildings and leasehold improvements   54,233    54,434  
Power equipment   141,090    89,923  
Logistics equipment   566,037    559,256  
Construction in progress   64,009    46,083  
Property, plant and equipment   2,017,568    1,930,635  
Less: Accumulated depreciation and depletion   (476,770 )   (389,822 )
Property, plant and equipment, net  $ 1,540,798   $ 1,540,813  

 
Depreciation expense recognized in depreciation, depletion and accretion expense was $42.4 million and $83.7 million for the three and six months ended June 30, 2026, 
respectively. Depreciation expense recognized in depreciation, depletion and accretion expense was $37.0 million and $70.2 million for the three and six months ended June 
30, 2025, respectively.

Depletion expense recognized in depreciation, depletion and accretion expense was $3.1 million and $6.4 million for the three and six months ended June 30, 2026, 
respectively. Depletion expense recognized in depreciation, depletion and accretion expense was $3.2 million and $6.6 million for the three and six months ended June 30, 
2025, respectively.

Depreciation expense recognized in selling, general and administrative expense was $2.0 million and $3.7 million for the three and six months ended June 30, 2026, 
respectively. Depreciation expense recognized in selling, general and administrative expense was $1.0 million and $2.3 million for the three and six months ended June 30, 
2025, respectively. 

Impairment or Disposal of Long-Lived Assets and Insurance Proceeds

The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the asset’s carrying amount may not be recoverable. The 
Company conducts its long-lived asset impairment analyses in accordance with ASC 360-10-15, “Impairment or Disposal of Long-Lived Assets.” The Company did not 
recognize impairment of long-lived assets or loss on disposal of assets for the three and six months ended June 30, 2026 and 2025.

The Company did not receive fixed-asset-related insurance proceeds for the three months ended June 30, 2026 and received $3.3 million of fixed-asset-related insurance 
proceeds for the six months ended June 30, 2026. These proceeds were in connection with the disposal of a dredge asset that was damaged during commissioning at one of 
the Kermit facilities in the third quarter of 2024. The proceeds are recorded as insurance recovery (gain) on the condensed consolidated statements of operations and as cash 
and cash equivalents on the condensed consolidated balance sheets for the period ended June 30, 2026. There were no fixed-asset-related insurance proceeds received for the 
three and six months ended June 30, 2025.

Note 7 – Leases

Lessor Arrangements

The Company leases power equipment to customers through operating leases. These agreements are short-term with terms ranging from monthly to one year. There are no 
renewal options that are reasonably certain to be exercised, or early termination options based on established terms specific to the individual agreement.

The following table presents the underlying gross assets and accumulated depreciation of power equipment leases included in property, plant and equipment, net (in 
thousands):

  June 30, 2026   December 31, 2025  
Gross assets  $ 82,252   $ 41,700  
Less: Accumulated depreciation   (10,003 )   (4,344 )

Net assets  $ 72,249   $ 37,356  

Revenues from the leased power equipment for the three and six months ended June 30, 2026, was $27.0 million and $44.5 million, respectively, and for the three and six 
months ended June 30, 2025 was $15.7 million and $23.0 million, respectively. Revenues from the leased power equipment is presented as rental revenue on the condensed 
consolidated statements of operations.

The estimated future undiscounted cash flows from lessor revenue are not expected to be material as our lessor leases are short-term.
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Lessee Arrangements

We have operating and finance leases primarily for office space, equipment, and vehicles. The terms and conditions for these leases vary by the type of underlying asset. 

Certain leases include variable lease payments for items such as property taxes, insurance, maintenance, and other operating expenses associated with leased assets. 
Payments that vary based on an index or rate are included in the measurement of lease assets and liabilities at the rate as of the commencement date. All other variable lease 
payments are excluded from the measurement of lease assets and liabilities, and are recognized in the period in which the obligation for those payments is incurred. 

The components of lease cost were as follows (in thousands): 

  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  

Finance lease cost:             
Amortization of right-of-use assets  $ 3,670  $ 1,188  $ 6,411  $ 2,065 
Interest on lease liabilities   1,320   155    2,286   223  

Operating lease cost   1,668   2,619   3,393   5,123 
Variable lease cost   420    265    1,007   472  
Short-term lease cost   24,747   21,926   51,244   41,613 
Total lease cost  $ 31,825  $ 26,153  $ 64,341  $ 49,496 

Supplemental cash flow and other information related to leases were as follows (in thousands): 

  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  

Cash paid for amounts included in the measurement of lease liabilities:             
Operating cash inflows from operating leases (a)  $ —  $ —  $ 2,069  $ — 
Operating cash outflows from operating leases  $ 1,711  $ 2,542  $ 3,355  $ 5,084 
Operating cash outflows from finance leases  $ 1,320  $ 155   $ 2,286  $ 223  
Financing cash outflows from finance leases  $ 2,814  $ 732   $ 4,948  $ 1,691 

Right-of-use assets obtained in exchange for new lease liabilities:             
Operating leases  $ 4,660  $ 179   $ 8,322  $ 5,651 
Finance leases  $ 13,760  $ 4,869  $ 40,440  $ 6,283 

(a) The Company received lease incentives from a landlord of $2.1 million as of June 30, 2026, which is reflected as a reduction of the operating lease liability.

Lease terms and discount rates as of June 30, 2026 and December 31, 2025 are as follows: 
 
  June 30, 2026   December 31, 2025  
Weighted-average remaining lease term:       

Operating leases  5.5 years   4.5 years  
Finance leases  5.5 years   5.5 years  

Weighted-average discount rate:       
Operating leases   8.8 %  8.5 %
Finance leases   8.6 %  8.3 %
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Future minimum lease commitments as of June 30, 2026 are as follows (in thousands): 
 

  Finance   Operating  
Remainder of 2026  $ 8,651   $ 2,336  
2027   16,169    4,877  
2028   14,378    4,546  
2029   12,712    4,396  
2030   12,173    4,441  
Thereafter   13,565    5,660  

Total lease payments  $ 77,648   $ 26,256  
Less imputed interest   15,468    5,898  

Total  $ 62,180   $ 20,358  

On February 17, 2025, we entered into two master lease agreements between subsidiaries of the Company as lessees and a counterparty as the lessor in each case, to fund up 
to $65.0 million of purchases of transportation and logistics equipment. The progress rent for financing on any purchased equipment is based on the monthly equivalent lease 
rate factor to be determined at execution of each lease schedule. 

Master Lease Agreement and Interim Funding Agreement

On December 26, 2025, the Company, entered into a master lease agreement (the “Lease Agreement”) by and between Socorro, as lessee, and Stonebriar, as lessor, and an 
Interim Funding Agreement (the “Interim Funding Agreement” and, together with the Lease Agreement, the “Lease Documents”), by and between Socorro and Stonebriar, 
pursuant to which Socorro assigned a reservation agreement (the “Reservation Agreement”) for the manufacture of approximately 240 MW of power generation equipment 
(the “Equipment”) to Stonebriar and Stonebriar agreed to lease such power generation equipment back to Socorro. 

Pursuant to the Lease Documents, Stonebriar will make periodic advances up to $385.0 million and Socorro will make payments to Stonebriar in two phases: (i) monthly 
rental payments in the amount of the unpaid balance of the aggregate amounts advanced by Stonebriar multiplied by a lease rate factor equal to a per annum rate equal to the 
sum of one-month Secured Overnight Financing Rate (“SOFR”) plus 635 basis points and (ii) once Equipment (as defined in the Interim Funding Agreement) under the 
Reservation Agreement is delivered to and accepted by Socorro, monthly rental payments in an amount set forth in the applicable Schedule (as defined in the Interim 
Funding Agreement) relating to such Equipment. The Lease Agreement provides that Socorro may terminate the Lease Agreement (x) prior to the Term Expiration Date (as 
defined in the Lease Agreement) for an early termination price set forth on the Schedule for such Equipment or (y) on the Term Expiration Date as set forth on the Schedule 
for such Equipment, in each case, subject to certain terms and conditions described in the Lease Agreement. The obligations under the Lease Agreement are guaranteed on 
an unsecured basis by the Company.

On April 15, 2026, the Company paid down $61.1 million of outstanding borrowings under the Lease Documents. This payment is recorded within other long-term assets 
on the condensed consolidated balance sheet as the equipment from the Lease Documents has not been received as of June 30, 2026. The Company incurred $4.9 million on 
an early payoff premium and $1.9 million in prepaid expenses associated with the financing lease. These expenses are recorded under loss on early payoff of lease financing 
on the condensed consolidated statements of operations. There was interest expense of $1.7 million for the three and six months ended June 30, 2026 from the amortization 
of deferred financing costs associated with the Lease Documents. Refer to Note 9 - Commitments and Contingencies for additional information on this commitment.

As of June 30, 2026, we had $4.7 million of additional leases that have not yet commenced. Certain equipment leases discussed here are a component of the purchase 
commitments discussed in Note 9 - Commitments and Contingencies. 
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Note 8 – Debt 

Debt consists of the following (in thousands): 
 

  June 30, 2026   December 31, 2025  
       

2025 Term Loan Credit Facility  $ 513,755   $ 525,798  
2031 Notes   450,000    —  
Other indebtedness   40,205    18,383  
2023 ABL Credit Facility   —    50,000  
Deferred Cash Consideration Note   —    10,000  
Less: Debt discount, net of accumulated amortization of $12,154 and $9,667, respectively   (35,572 )   (24,559 )
Less: Deferred financing fees, net of accumulated amortization of $525 and $419, respectively   (1,664 )   (701 )
Less: Current portion (a)   (52,509 )   (40,681 )
Long-term debt  $ 914,215   $ 538,240  

(a)  The current portion of long-term debt reflects payments based on the terms of the 2025 Term Loan Credit Facility and other indebtedness.

2031 Convertible Notes and Capped Call Transaction

2031 Convertible Notes

On April 9, 2026, the Company, issued $450.0 million aggregate principal amount of its 0.50% Convertible Senior Notes due 2031 (the “2031 Notes” and the offering of 
the Notes, the “2031 Notes Offering”), which included the exercise in full of the initial purchasers’ (the “Initial Purchasers”) option to purchase up to an additional $60.0 
million principal amount of 2031 Notes. The 2031 Notes were issued pursuant to, and are governed by, an indenture (the “Indenture”), dated as of April 9, 2026, between 
the Company and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”). 

The 2031 Notes are the Company’s senior, unsecured obligations and are (i) senior in right of payment to the Company’s indebtedness that is expressly subordinated in right 
of payment to the 2031 Notes; (ii) equal in right of payment to any of the Company’s unsecured indebtedness that is not so subordinated; (iii) effectively junior to the 
Company’s secured indebtedness, to the extent of the value of the assets securing that indebtedness; and (iv) structurally junior to all indebtedness and other liabilities 
(including trade payables) of the Company’s subsidiaries. 

The Company will pay interest on the 2031 Notes at an annual rate of 0.50%, payable semi-annually in arrears on April 15 and October 15 of each year, beginning on 
October 15, 2026. The 2031 Notes will mature on April 15, 2031, unless earlier converted, redeemed or repurchased. Before January 15, 2031, noteholders will have the 
right to convert their 2031 Notes only in certain circumstances and during specified periods. From and after January 15, 2031, noteholders may convert their 2031 Notes at 
any time at their election until the close of business on the second scheduled trading day immediately before the maturity date. The Company will settle conversions by 
paying or delivering, as applicable, cash, shares of the Company’s Common Stock, or a combination of cash and the Company’s Common Stock, at its election. The initial 
conversion rate is 68.9275 shares of Common Stock per $1,000 principal amount of 2031 Notes, which represents an initial conversion price of approximately $14.51 per 
share of Common Stock and a premium of approximately 30% over the last reported sale price of $11.16 per share of the Company’s Common Stock on the New York 
Stock Exchange on April 6, 2026. The conversion rate and conversion price will be subject to adjustment upon the occurrence of certain events. 

The 2031 Notes include an aggregate discount to the Initial Purchasers of $13.5 million and $1.1 million in deferred financing fees. These amounts are recorded as a direct 
reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are amortized to interest expense using the effective 
interest method. Interest expense associated with the 2031 Notes was $0.5 million for both the three and six months ended June 30, 2026, and the interest expense associated 
with the discount and deferred financing costs was $0.6 million for both the three and six months ended June 30, 2026.
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The 2031 Notes are redeemable, in whole or in part (subject to certain limitations described below), at the Company’s option at any time, and from time to time, on or after 
April 20, 2029 and prior to the 41st scheduled trading day immediately before the maturity date, at a cash redemption price equal to the principal amount of the 2031 Notes to 
be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date, but only if the last reported sale price per share of the Common Stock has been at least 
130% of the conversion price then in effect for at least 20 trading days (whether or not consecutive), including the trading day immediately preceding the date on which the 
Company provides notice of redemption, during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which 
the Company provides notice of redemption. However, the Company may not redeem less than all of the outstanding 2031 Notes unless at least $100.0 million aggregate 
principal amount of the 2031 Notes are outstanding and not subject to redemption as of, and after giving effect to, delivery of the relevant notice of redemption. If a 
fundamental change (as defined in the Indenture) occurs, then, subject to limited exceptions, noteholders may require the Company to repurchase the 2031 Notes at a cash 
repurchase price equal to the principal amount of the 2031 Notes to be repurchased, plus accrued and unpaid interest to, but excluding any repurchase date. In addition, if the 
effective date of a “make-whole fundamental change” (as defined in the Indenture) occurs prior to the maturity date of the 2031 Notes or if the Company gives a notice of 
redemption with respect to any or all of the 2031 Notes, the Company will, in certain circumstances, increase the conversion rate for a holder who elects to convert its 2031 
Notes in connection with such make-whole fundamental change or convert its 2031 Notes called for redemption (or deemed called for redemption) in connection with such 
notice of redemption, as the case may be. 

The 2031 Notes have customary provisions relating to the occurrence of “Events of Default” (as defined in the Indenture), which include the following: (i) a default in any 
payment of interest on, or payment of principal of, the 2031 Notes when due and payable (which, in the case of a default in the payment of interests on the 2031 Notes, will 
be subject to a 30-day cure period); (ii) a default in the Company’s obligation to convert a 2031 Note upon the exercise of the conversion right with respect thereto, if such 
default continues for five business days; (iii) the Company’s failure to send certain notices under the Indenture within specified periods of time; (iv) the Company’s failure 
to comply with certain covenants in the Indenture relating to the Company’s ability to consolidate with or merge with or into, or sell, convey, transfer or lease all or 
substantially all of the assets of the Company and its subsidiaries, taken as a whole, to another person (other than to one or more of the Company’s direct or indirect wholly 
owned subsidiaries); (v) a default by the Company in its other obligations or agreements under the Indenture or the 2031 Notes if such default is not cured or waived within 
60 days after notice is given in accordance with the Indenture; (vi) certain defaults by the Company or any of its significant subsidiaries with respect to indebtedness for 
borrowed money of at least $50,000,000; and (vii) certain events of bankruptcy, insolvency and reorganization with respect to the Company or any of its significant 
subsidiaries. 

If an Event of Default involving bankruptcy, insolvency and reorganization with respect to the Company occurs, then the principal amount of, and all accrued and unpaid 
interest on, all of the 2031 Notes then outstanding will immediately become due and payable without any further action or notice by any person. If any other Event of 
Default occurs and is continuing, then the Trustee, by notice to the Company, or noteholders of at least 25% of the aggregate principal amount of the 2031 Notes then 
outstanding, by notice to the Company and the Trustee, may declare the principal amount of, and all accrued and unpaid interest on, all of the 2031 Notes then outstanding 
to become due and payable immediately. Notwithstanding anything to the contrary described above, the Company may elect that the sole remedy for any Event of Default 
relating to certain failures by the Company to comply with certain reporting covenants in the Indenture consists, for the first 365 days after the occurrence of such Event of 
Default, exclusively of the right of the noteholders to receive additional interest on the 2031 Notes. If the Company has made such an election, then on the 366th day after 
such Event of Default (if such Event of Default is not cured or validly waived in accordance with the Indenture prior to such 366th day), such additional interest will cease 
to accrue and the 2031 Notes will be subject to acceleration. In the event the Company does not make such an election, or the Company has made such election but does not 
pay the additional interest when due, the 2031 Notes will be immediately subject to acceleration. 

In accordance with ASC 470, “Debt,” the 2031 Notes are carried at amortized cost and recorded as a long term liability, under long-term debt on the condensed consolidated 
balance sheets, as the 2031 Notes  mature in 2031 and do not contain any substantive redemption features that are likely to require acceleration.

The Company received approximately $386.2 million of net proceeds from the 2031 Notes Offering, after deducting underwriting and offering fees and after using $49.7 
million of the net proceeds to fund the costs of entering into the Capped Call Transactions (as defined herein). The Company used $66.2 million of the net proceeds to pay 
down outstanding borrowings under the Lease Documents and $76.9 million of the net proceeds to pay down the 2023 ABL Credit Facility. The Company expects to use the 
remainder of the net proceeds for general corporate purposes, including to purchase a portion of the power generation equipment under the GFA (defined in Note 9- 
Commitments and Contingencies), along with balance of plant and supporting equipment.
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Capped Call Transactions 

On April 6, 2026, concurrently with the pricing of the 2031 Notes, and on April 7, 2026, in connection with the exercise in full by the Initial Purchasers of their option to 
purchase additional 2031 Notes, the Company entered into privately negotiated capped call transactions (the “Capped Call Transactions”) with an affiliate of one of the 
Initial Purchasers and certain other financial institutions (the “Option Counterparties”). The Capped Call Transactions initially cover, subject to anti-dilution adjustments 
substantially similar to those applicable to the 2031 Notes, the number of shares of the Company’s Common Stock that initially underlie the 2031 Notes, and are expected 
generally to reduce potential dilution to the Company’s Common Stock upon any conversion of 2031 Notes and/or offset any potential cash payments the Company is 
required to make in excess of the principal amount of converted 2031 Notes, as the case may be, with such reduction and/or offset subject to a cap. The cap price of the 
Capped Call Transactions is initially $22.32 per share (subject to adjustment under the terms of the Capped Call Transactions), which represents a premium of 100% over 
the last reported sale price of $11.16 per share of the Company’s Common Stock on April 6, 2026. The cost of the Capped Call Transactions was $49.7 million. 

The Capped Call Transactions are separate transactions, each entered into between the Company and the applicable Option Counterparty, and are not part of the terms of the 
2031 Notes and will not change any holder’s rights under the 2031 Notes or the Indenture. Holders of the 2031 Notes will not have any rights with respect to the Capped 
Call Transactions. 

The Capped Call Transactions related to the 2031 Notes are included in additional paid-in capital in the condensed consolidated balance sheets as of June 30, 2026, with no 
remeasurement in subsequent periods as the 2031 Notes and Capped Call Transactions, taken together, meet the tax integration criteria for equity classification.

The Company elected to integrate the 2031 Notes and related Capped Call Transactions for federal income tax purposes pursuant to applicable U.S. Treasury Regulations. 
As a result of this election, for U.S. federal income tax purposes, the $49.7 million premium paid for the Capped Call Transactions is treated as original issue discount on 
the resulting synthetic debt instruments that generally is deductible over the term of the 2031 Notes. The Company recorded a deferred tax asset of $10.8 million with 
respect to the 2031 Notes, which represents the tax benefit of these deductions with an offsetting entry to additional paid-in capital.

2025 Term Loan Credit Facility

On February 21, 2025, Atlas LLC entered into a credit agreement (the “2025 Term Loan Credit Agreement”) with Stonebriar, as administrative agent and initial lender, 
pursuant to which Stonebriar extended Atlas LLC a term loan credit facility comprised of a $540.0 million single advance term loan that was made on February 21, 2025 
(the “2025 Term Loan Credit Facility”).

The 2025 Term Loan Credit Facility is payable in eighty-five consecutive monthly installments, consisting of forty-eight monthly installments of combined principal and 
interest, thirty-six installments of interest only payments, and a final payment of the remaining outstanding principal balance at maturity. The 2025 Term Loan Credit 
Facility has a final maturity date of March 1, 2032. The 2025 Term Loan Credit Facility bears interest at a rate equal to 9.51% per annum. 

The 2025 Term Loan Credit Facility includes a discount of $20.2 million and de minimis deferred financing fees. As discussed below (2023 Term Loan Credit Facility), the 
2025 Term Loan Credit Facility also includes previously unamortized debt discount and deferred financing fees of $7.7 million associated with prior Stonebriar borrowings. 
These amounts are recorded as a direct reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are 
amortized to interest expense using the effective interest method. Interest expense associated with the 2025 Term Loan Credit Facility was $12.2 million and $24.5 million 
for the three and six months ended June 30, 2026, respectively, and was $12.7 million and $18.2 million for the three and six months ended June 30, 2025, respectively. The 
interest expense associated with the discount and deferred financing costs was $0.9 million and $1.7 million for the three and six months ended June 30, 2026, respectively, 
and was $0.8 million and $1.1 million for the three and six months ended June 30, 2025, respectively.

In the event that the Leverage Ratio (as defined under the 2025 Term Loan Credit Agreement) as of the end of any fiscal quarter ending on or after June 30, 2025 is equal to 
or greater than 2.5:1.0, Atlas LLC will be required to prepay the 2025 Term Loan Credit Facility with 50% of Excess Cash Flow (as defined under the 2025 Term Loan 
Credit Agreement) for the fiscal quarter period most recently ended less the aggregate amount of optional prepayments of the 2025 Term Loan Credit Facility made during 
such period.

Atlas LLC may voluntarily redeem the loan outstanding under the 2025 Term Loan Credit Facility, provided that any such prepayment shall include a prepayment fee equal 
to the sum of the Make-Whole Amount (as defined in under the 2025 Term Loan Credit Agreement) plus (a) three percent (3%) of the principal amount being repaid if such 
prepayment occurs on or prior to February 21, 2028, (b) two percent (2%) of the principal amount being repaid if such prepayment occurs after February 21, 2028 but on or 
prior to February 21, 2029 and (c) one percent (1%) of the principal amount being repaid if such prepayment occurs thereafter. The Make-Whole Amount shall equal zero 
(0) when calculating any prepayment made after February 21, 2027. Upon the maturity of the 2025 Term Loan Credit Facility, the entire unpaid principal amount of the loan 
outstanding thereunder, together with interest, fees and other amounts payable in connection with the facility, will be immediately due and payable without further notice or 
demand.
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Dividends and distributions to equity holders are permitted to be made pursuant to certain limited exceptions and baskets described in the 2025 Term Loan Credit 
Agreement and otherwise generally subject to certain restrictions set forth in the 2025 Term Loan Credit Agreement, including the requirement that no Event of Default (as 
defined under the 2025 Term Loan Credit Agreement) has occurred and is continuing.

The 2025 Term Loan Credit Facility includes certain non-financial covenants, including but not limited to restrictions on incurring additional debt and certain distributions. 
The 2025 Term Loan Credit Facility is subject to two financial covenants, which require that the Loan Parties (as defined in the 2025 Term Loan Credit Agreement) 
maintain a maximum Leverage Ratio of 4.0 to 1.0 and a minimum Liquidity (as defined in the 2025 Term Loan Credit Agreement) of $40,000,000. Such financial covenants 
are tested as of the last day of each fiscal quarter.

The Company used the proceeds from the 2025 Term Loan Credit Facility (i) to refinance the existing 2023 Term Loan Credit Facility and the ADDT Loan (as defined 
below), (ii) to finance the cash consideration for the Moser Acquisition, and (iii) for general corporate purposes.

The 2025 Term Loan Credit Facility is unconditionally guaranteed, jointly and severally, by Atlas LLC and its subsidiaries and secured by substantially all of the assets of 
Atlas LLC and its subsidiaries. The 2025 Term Loan Credit Facility is also unconditionally guaranteed on an unsecured basis by the Company.

As of June 30, 2026, Atlas LLC was in compliance with the covenants of the 2025 Term Loan Credit Facility.

Deferred Cash Consideration Note

On March 5, 2024, the Company completed the acquisition of Hi-Crush, in exchange for mixed consideration, subject to customary post-closing adjustments (the “Hi-Crush 
Transaction”), pursuant to that certain Agreement and Plan of Merger, dated February 26, 2024 (the “Hi-Crush Merger Agreement”), by and among the Company, Atlas 
LLC, Wyatt Merger Sub 1 Inc., a Delaware corporation and direct, wholly-owned subsidiary of Atlas LLC, Wyatt Merger Sub 2, LLC, a Delaware limited liability company 
and direct, wholly-owned subsidiary of Atlas LLC, Hi-Crush, each stockholder of Hi-Crush as of immediately prior to the effective time of the mergers pursuant to the Hi-
Crush Merger Agreement (each a “Hi-Crush Stockholder” and, collectively, the “Hi-Crush Stockholders”), Clearlake Capital Partners V Finance, L.P., solely in its capacity 
as the Hi-Crush Stockholders’ representative and HC Minerals Inc., a Delaware corporation (collectively, the “Parties”).

In accordance with the Hi-Crush Merger Agreement, the Company issued a secured PIK toggle seller note in an aggregate principal amount of $111.3 million, with a final 
maturity date of January 31, 2026 (the “Deferred Cash Consideration Note”). The Deferred Cash Consideration Note was part of the consideration transferred and valued at 
fair value at the acquisition date. This amount was subject to adjustments as set forth in the Hi-Crush Merger Agreement. In January 2026, the Deferred Cash Consideration 
Note increased by $1.1 million in accordance with settlement terms from the Hi-Crush Merger Agreement.

The Deferred Cash Consideration Note bears interest at a rate of 5.00% per annum if paid in cash, or 7.00% per annum if paid in kind. Interest on the Deferred Cash 
Consideration Note is payable quarterly in arrears beginning March 29, 2024 through maturity. The Company did not have interest expense associated with the Deferred 
Cash Consideration Note for the three months ended June 30, 2026, and had de minimis interest expense for the six months ended June 30, 2026. Interest expense associated 
with the Deferred Cash Consideration Note was $0.2 million and $0.9 million for the three and six months ended June 30, 2025, respectively. 

The Deferred Cash Consideration Note included $4.6 million of debt discount and approximately $0.1 million deferred financing costs. The discount and deferred financing 
costs are a direct reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are amortized to interest expense 
using the effective interest method. The Company did not have interest expense associated with the discount and deferred financing costs for the three months ended June 
30, 2026, and had interest expense of approximately $0.2 million associated with the discount and deferred financing costs for the six months ended June 30, 2026. Interest 
expense associated with the discount and deferred financing costs were approximately $0.6 million and $1.2 million in total for the three and six months ended June 30, 
2025, respectively.

Atlas LLC’s obligations under the Deferred Cash Consideration Note are secured by certain of the assets acquired in connection with the Hi-Crush Transaction. The 
Deferred Cash Consideration Note is also unconditionally guaranteed by Atlas LLC on an unsecured basis.

Repayment of the Deferred Cash Consideration Note

In February 2025, the Company used a portion of the proceeds from the Equity Offering, defined in Note 10 - Stockholders Equity, to repay $101.3 million of the 
outstanding principal balance of the Deferred Cash Consideration Note. The remaining $11.1 million of principal was paid at maturity.
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2023 Term Loan Credit Facility

On July 31, 2023, Atlas LLC entered into a credit agreement (the “2023 Term Loan Credit Agreement”) with Stonebriar, as administrative agent and initial lender, pursuant 
to which Stonebriar extended Atlas LLC a term loan credit facility comprising a $180.0 million single advance term loan that was made on July 31, 2023 (the “Initial Term 
Loan”) and commitments to provide up to $100.0 million of delayed draw (the “DDT Loan”) term loans (collectively, the “2023 Term Loan Credit Facility”), which was 
subsequently amended to provide an additional delayed draw term loan (the “ADDT Loan”) in the aggregate principal amount of $150.0 million and increase the existing 
DDT Loan by an aggregate principal amount of $100.0 million to a total of $200.0 million.

On February 21, 2025, Atlas LLC entered into the 2025 Term Loan Credit Agreement with Stonebriar, proceeds from which were used to repay $332.4 million of the 
remaining principal and $1.8 million of accrued interest of the Initial Term Loan, the DDT Loan, and the ADDT Loan. As this transaction was accounted for as a 
modification under ASC 470, “Debt,” these fees paid to the lender, as well as previously unamortized debt discount and deferred financing fees associated with the Initial 
Term Loan, the DDT Loan, and the ADDT Loan of $7.7 million were deferred and recorded as a direct reduction from the carrying amount of the debt obligation on the 
condensed consolidated balance sheets. These deferred costs are amortized to interest expense using the effective interest method. In connection with this refinancing, on 
February 21, 2025, we incurred prepayment fees on the Initial Term Loan, the DDT Loan, and the ADDT Loan of $13.3 million. The Company recorded the prepayment 
fees as additional debt discount and amortizes the amount as an adjustment over the remaining term of the modified debt instrument.

2023 ABL Credit Facility

On February 22, 2023, Atlas LLC, certain of its subsidiaries, as guarantors, Bank of America, N.A., as administrative agent (the “ABL Agent”), and certain financial 
institutions party thereto as lenders (the “2023 ABL Lenders”) entered into a Loan, Security and Guaranty Agreement (the “2023 ABL Credit Agreement”) pursuant to 
which the 2023 ABL Lenders provide revolving credit financing to the Company in an aggregate principal amount of up to $75.0 million (the “2023 ABL Credit Facility”), 
with Availability (as defined in the 2023 ABL Credit Agreement) thereunder subject to a “Borrowing Base” as described in the 2023 ABL Credit Agreement. The 2023 ABL 
Credit Facility includes a letter of credit sub-facility, which permits issuance of letters of credit up to an aggregate amount of $25.0 million. The 2023 ABL Credit 
Agreement maturity date was extended, with the ABL Amendment (defined below), from February 22, 2028 to the earliest of (a) February 26, 2029; (b) the date that is 91 
days prior to the maturity date for any portion of the Term Loan Debt (as defined in the ABL Amendment); or (c) any date on which the aggregate Commitments terminate 
thereunder.

Atlas LLC may also request swingline loans under the 2023 ABL Credit Agreement in an aggregate principal amount not to exceed $7.5 million. During the six months 
ended June 30, 2026 and the year ended December 31, 2025, Atlas LLC had no outstanding swingline loans under the 2023 ABL Credit Facility.

Borrowings under the 2023 ABL Credit Facility bear interest, at Atlas LLC’s option, at either a base rate or Term SOFR (as defined in the 2023 ABL Credit Agreement), as 
applicable, plus an applicable margin based on average Availability as set forth in the 2023 ABL Credit Agreement. Term SOFR loans bear interest at Term SOFR for the 
applicable interest period plus an applicable margin, which ranges from 1.50% to 2.00% per annum based on average Availability as set forth in the 2023 ABL Credit 
Agreement. Base rate loans bear interest at the applicable base rate, plus an applicable margin, which ranges from 0.50% to 1.00% per annum based on average Availability 
as set forth in the 2023 ABL Credit Agreement. In addition to paying interest on outstanding principal under the 2023 ABL Credit Facility, Atlas LLC is required to pay a 
commitment fee which ranges from 0.375% per annum to 0.500% per annum with respect to the unutilized commitments under the 2023 ABL Credit Facility, based on the 
average utilization of the 2023 ABL Credit Facility. Atlas LLC is required to pay customary letter of credit fees, to the extent that one or more letter of credit is outstanding. 
For the three and six months ended June 30, 2026, we recognized $0.2 million and $0.3 million, respectively, of interest expense, unutilized commitment fees and other fees 
under the 2023 ABL Credit Facility, classified as interest expense. For the three and six months ended June 30, 2025, we recognized $0.2 million and $0.3 million, 
respectively, of interest expense, unutilized commitment fees and other fees under the 2023 ABL Credit Facility, classified as interest expense. The 2023 ABL credit facility 
included $1.0 million in deferred financing costs that are recorded under other long-term assets on the condensed consolidated balance sheets and are amortized on a 
straight-line basis over the life of the agreement. 

The Borrowing Base was initially set at $75.0 million and the amount of available credit changes every month, depending on the amount of eligible accounts receivable and 
inventory we have available to serve as collateral. With the First Amendment to the 2023 ABL Credit Agreement, discussed below, the Borrowing Base increased to $125.0 
million. The Borrowing Base components are subject to customary reserves and eligibility criteria. 

On March 5, 2024 and November 12, 2024, the Company drew down $50.0 million and $20.0 million, respectively, under the 2023 ABL Credit Facility for general 
corporate purposes. In February 2025, the Company used a portion of the proceeds from the Equity Offering, defined in Note 10 - Stockholders Equity, to repay the $70.0 
million of the outstanding principal balance of the 2023 ABL Credit Facility.
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On July 25, 2025, the Company drew down $25.0 million under the 2023 ABL Credit Facility to fund cash consideration for the PropFlow Acquisition. On October 30, 
2025 and January 30, 2026, the Company drew down $25.0 million and $25.0 million, respectively, under the 2023 ABL Credit Facility for general corporate purposes. The 
Company had interest expense of $0.1 million and $1.1 million for the three and six months ended June 30, 2026, respectively. The Company had no interest expense 
associated with the debt for the three months ended June 30, 2025, and had $0.6 million of interest expense for the six months ended June 30, 2025. The draw included $0.3 
million in debt issuance costs and $0.5 million in deferred financing costs. These costs are recorded under other long-term assets on the condensed consolidated balance 
sheets and are amortized on a straight-line basis over the life of the agreement. Interest expense associated with the amortization of these costs were $0.1 million and $0.2 
million for the three and six months ended June 30, 2026, respectively. Interest expense associated with the amortization of these costs were de minimis and $0.1 million for 
the three and six months ended June 30, 2025, respectively. 

The 2023 ABL Credit Facility requires that if Availability is less than the greater of (i) 12.50% of the Borrowing Base and (ii) $7.5 million, Atlas LLC must maintain a 
Fixed Charge Coverage Ratio (as defined in the 2023 ABL Credit Agreement) of at least 1.00 to 1.00 while a Covenant Trigger Period (as defined in the 2023 ABL Credit 
Agreement) is in effect.

Under the 2023 ABL Credit Agreement, Atlas LLC is permitted to make payments of dividends and distributions pursuant to certain limited exceptions and baskets set forth 
therein and otherwise generally subject to certain restrictions described therein, including that (i) no Event of Default (as defined under the 2023 ABL Credit Agreement) 
has occurred and is continuing, and (ii) no loans and no more than $7.5 million in letters of credit that have not been cash collateralized are outstanding, and liquidity 
exceeds $30.0 million at all times during the 30 days prior to the date of the dividend or distribution; provided that if any loans are outstanding or outstanding letters of 
credit exceed $7.5 million and no Event of Default has occurred and is continuing, then Atlas LLC is permitted to make payments of dividends and distributions if, (i) 
Availability (as defined under the 2023 ABL Credit Agreement) is higher than the greater of (a) $12 million and (b) 20% of the pro forma Borrowing Base then in effect and 
during the 30 days prior to the date of the dividend or distribution as if such dividend or distribution had been made at the beginning of such period, or if (ii) (a) Availability 
is higher than the greater of (x) $9 million and (y) 15% of the pro forma Borrowing Base then in effect and during the 30 days prior to the date of the dividend or 
distributions as if such dividend or distribution had been made at the beginning of such period and (b) the Fixed Charge Coverage Ratio (as defined under the 2023 ABL 
Credit Agreement), as calculated on a pro forma basis, is greater than 1.00 to 1.00, as provided under the 2023 ABL Credit Agreement. Additionally, Atlas LLC may make 
additional payments of dividends and distributions in qualified equity interests and may make Permitted Tax Distributions (as defined under the 2023 ABL Credit 
Agreement).

The 2023 ABL Credit Facility contains certain customary representations and warranties, affirmative and negative covenants, and events of default. As of June 30, 2026, the 
Company was in compliance with the covenants under the 2023 ABL Credit Facility.

The 2023 ABL Credit Facility is unconditionally guaranteed, jointly and severally, by Atlas LLC and its subsidiaries and secured by substantially all of the assets of Atlas 
LLC and its subsidiaries.

First Amendment to the 2023 ABL Credit Agreement

On February 26, 2024, Atlas LLC and certain other subsidiaries of the Company entered into the First Amendment to Loan, Security and Guaranty Agreement (the “ABL 
Amendment”), among Atlas LLC, the subsidiary guarantors party thereto, the lenders party thereto and the ABL Agent, which amends the 2023 ABL Credit Agreement. 

The ABL Amendment increased the revolving credit commitment to $125.0 million. The existing lenders increased their commitment by $25.0 million which resulted in a 
debt modification under ASC 470, “Debt.” The ABL Amendment also added a new lender with a $25.0 million commitment, thus creating a new debt arrangement under 
ASC 470, “Debt.” The deferred financing costs and debt issuance cost will be amortized on a prospective basis over the term of the agreement. The maturity date of the 2023 
ABL Credit Agreement was extended from February 22, 2028 to the earliest of (a) February 26, 2029; (b) the date that is 91 days prior to the maturity date for any portion of 
the Term Loan Debt (as defined in the ABL Amendment); or (c) any date on which the aggregate Commitments terminate hereunder.

The ABL Amendment requires that if Availability is less than the greater of (i) 12.50% of the Borrowing Base and (ii) $12.5 million, Atlas LLC must maintain a Fixed 
Charge Coverage Ratio (as defined in the 2023 ABL Credit Agreement) of at least 1.00 to 1.00 while a Covenant Trigger Period (as defined in the 2023 ABL Credit 
Agreement) is in effect.
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Under the ABL Amendment, Atlas LLC is permitted to make payments of dividends and distributions pursuant to certain limited exceptions and baskets set forth therein 
and otherwise generally subject to certain restrictions described therein, including that (i) no Event of Default (as defined under the 2023 ABL Credit Agreement) has 
occurred and is continuing, and (ii) no loans and no more than $7.5 million in letters of credit that have not been cash collateralized are outstanding, and liquidity exceeds 
$30.0 million at all times during the 30 days prior to the date of the dividend or distribution; provided that if any loans are outstanding or outstanding letters of credit exceed 
$7.5 million and no Event of Default has occurred and is continuing, then Atlas LLC is permitted to make payments of dividends and distributions if, (i) Specified 
Availability (as defined under the 2023 ABL Credit Agreement) is higher than the greater of (a) $20.0 million and (b) 20% of the pro forma Borrowing Base then in effect 
and during the 30 days prior to the date of the dividend or distribution as if such dividend or distribution had been made at the beginning of such period, or if (ii) (a) 
Specified Availability is higher than the greater of (x) $15.0 million and (y) 15% of the pro forma Borrowing Base then in effect and during the 30 days prior to the date of 
the dividend or distributions as if such dividend or distribution had been made at the beginning of such period and (b) the Fixed Charge Coverage Ratio (as defined under the 
2023 ABL Credit Agreement), as calculated on a pro forma basis, is greater than 1.00 to 1.00, as provided under the 2023 ABL Credit Agreement. Additionally, Atlas LLC 
may make additional payments of dividends and distributions in qualified equity interests and may make Permitted Tax Distributions (as defined under the 2023 ABL Credit 
Agreement).

Second Amendment to the 2023 ABL Credit Agreement

On January 27, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Second Amendment to Loan, Security and Guaranty Agreement 
(the “Second ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the 
ABL Agent. The Second ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended. 

The Second ABL Amendment permitted the Company and its applicable affiliates to enter into the Second Term Loan Amendment, pursuant to which the principal amount 
of the existing DDT Loan was increased by an aggregate principal amount of $100.0 million.

Third Amendment to the 2023 ABL Credit Agreement

On February 21, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Third Amendment to Loan, Security and Guaranty Agreement (the 
“Third ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the ABL 
Agent. The Third ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended.

The Third ABL Amendment permitted the Company and its applicable affiliates to enter into the 2025 Term Loan Credit Agreement, pursuant to which Atlas LLC 
borrowed $540.0 million from Stonebriar in a single advance term loan that was made on February 21, 2025.

Fourth Amendment to the 2023 ABL Credit Agreement

On December 26, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Fourth Amendment to Loan, Security and Guaranty Agreement 
(the “Fourth ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the 
ABL Agent. The Fourth ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended.

The Fourth ABL Amendment permitted the Company to form Socorro and to unconditionally guarantee Socorro’s obligations under the Lease Agreement.

Fifth Amendment to the 2023 ABL Credit Agreement

On April 9, 2026, Atlas LLC and certain subsidiaries of the Company entered into that certain Fifth Amendment to Loan, Security and Guaranty Agreement (the “Fifth 
ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as administrative 
agent. The Fifth ABL Amendment amends that certain Loan, Security and Guaranty Agreement, dated as of February 22, 2023, as amended, to, among other things, permit 
the issuance of the 2031 Notes and entry into the Capped Call Transactions.

Repayment of the 2023 ABL Credit Agreement

On April 13, 2026, the Company paid the $75.0 million balance of the 2023 ABL Credit Facility along with $1.9 million of accrued interest and fees.

As of June 30, 2026, Atlas LLC had no outstanding borrowings and $0.3 million in outstanding letters of credit under the 2023 ABL Credit Facility. Additionally, as of June 
30, 2026, the Borrowing Base was $125.0 million, and Availability was $124.7 million.
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Other Indebtedness

The Company has other indebtedness of $40.2 million of equipment finance notes as of June 30, 2026. There was $0.4 million and $0.8 million interest expense for the 
three and six months ended June 30, 2026, respectively. There was de minimis and $0.1 million interest expense for the three and six months ended June 30, 2025, 
respectively. These equipment finance notes have terms ending in April 2026 through December 2032 and certain interest rates ranging from 2.24% to 10.89%. 

Note 9 – Commitments and Contingencies 

Royalty Agreements 

The Company has entered into royalty agreements under which it is committed to pay royalties on sand sold from its production facilities for which the Company has 
received payment by the customer. Atlas LLC entered into a royalty agreement associated with its leased property at the Kermit facility and a mining agreement associated 
with its leased property at the Monahans facility, in each case, with The Sealy & Smith Foundation, a related party. The royalty agreement associated with the Kermit 
facility terminated on the date of our initial public offering (the “IPO”), pursuant to the terms of the agreement. Under the mining agreement associated with the Monahans 
facility, we are committed to pay royalties on product sold from that facility and are required to pay a minimum royalty of $1.0 million for any lease year following our IPO. 
We have certain royalty obligations based on tonnage of sand sold under land leases associated with our OnCore distributed mining network. 

On March 1, 2024, the Company entered into a pooling agreement with the General Land Office of Texas that establishes a pooled unit across our fee owned lands and 
leased lands at the Kermit property. The pooling agreement has a current effective blended royalty rate of 5.86% on the sales of two of the Kermit plants. This pooling 
agreement increases our operational flexibility by establishing a framework to efficiently mine across our fee owned lands and leased lands interchangeably.  

Royalty expense associated with these agreements is recorded as the product is sold and is included in cost of sales. Royalty expense associated with these agreements were 
less than 5% of cost of sales for the three and six months ended June 30, 2026 and 2025. 

Standby Letters of Credit 

As of both June 30, 2026 and December 31, 2025, we had $0.3 million outstanding in standby letters of credit issued under the 2023 ABL Credit Facility.

Purchase Commitments

In connection with our normal operations, we enter short-term purchase obligations for products and services.

In October 2024, we entered into an agreement to purchase dredge equipment in the amount of approximately $9.8 million with a 25% downpayment applied at placement 
of the order with the remaining 75% to be paid during delivery and assembly, subject to customary terms and conditions. Delivery of equipment is expected to occur in 
2026. As of June 30, 2026, we have spent $7.1 million and have $2.7 million outstanding on this commitment expected to be spent in 2026.

In November 2024, we entered into an agreement to purchase logistics equipment for approximately $32.8 million with a 40% downpayment, monthly progress billings, and 
balance due at readiness to ship, subject to customary terms and conditions. Delivery of certain equipment occurred in 2025 and the remaining delivery is expected to take 
place in 2026. Subsequent to the purchase agreement, we entered into a lease financing agreement, refer to Note 7 - Leases for further discussion. As of June 30, 2026, there 
has been $32.8 million spent with no remaining spend on this commitment. 

In February 2025, we entered into an agreement to purchase logistics equipment for approximately $15.8 million with progress billings, subject to customary terms and 
conditions and applicable shipping and taxes. Under the agreement, we elected to purchase approximately $7.9 million of additional logistics equipment in 2025 and 
approximately $7.9 million of additional logistics equipment in 2026, subject to customary terms and conditions and applicable shipping and taxes. Delivery of certain 
equipment occurred in 2025 and the remaining delivery is expected to take place in 2026. Subsequent to the purchase agreement, we entered into a lease financing 
agreement, refer to Note 7 - Leases for further discussion. As of June 30, 2026, there has been $29.4 million spent and $2.2 million outstanding on these commitments 
expected to be spent in 2026. 

In March 2025, a vendor reached key performance and operational milestones that committed the Company to order an initial 100 trucks by March 31, 2026. Subsequent to 
the purchase agreement, we entered into a debt financing agreement, refer to Note 8 - Debt for further discussion. As of June 30, 2026, we have placed an order for the 100 
trucks and have purchased 36 of the 100 trucks. The remaining estimated total cost of our commitment is approximately $15.5 million based on our most recent purchase 
price, which is subject to change based on market pricing at the time of purchase. 
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In November 2025, we entered into the Reservation Agreement for the manufacture of approximately 240 MW of power generation equipment. The aggregate cost of such 
equipment is approximately $278.3 million. The Reservation Agreement was assigned to Stonebriar in connection with entry into the Lease Documents. The cost of the 
investment may be financed under the Lease Documents as progress payments become due. We expect deliveries to begin in late 2026. Pursuant to the Reservation 
Agreement, the parties negotiated and entered into an engineering, procurement and construction agreement governing the terms of the manufacture, delivery and 
installation for a certain portion of the equipment, which provided for an additional estimated $53.7 million commitment for balance of plant and labor costs and contains 
customary representations, warranties and agreements of the parties, indemnification obligations and other customary terms and conditions associated therewith. The 
Reservation Agreement and terms and conditions of sale also contain customary agreements of the parties and customary terms and conditions. As of June 30, 2026, there 
has been $124.3 million spent and $207.7 million outstanding on these commitments. The Company expects substantially all of this amount to be incurred over the second 
half of 2026 and 2027, with the timing within that period dependent on project execution and deliveries. Subsequent to June 30, 2026, there was $31.6 million spent on this 
commitment.

On March 4, 2026, ProjectCo entered into the Global Framework Agreement (the “GFA”) with Caterpillar Inc. (“Caterpillar”) pursuant to which Caterpillar will reserve 
approximately 1.4 GW (“Reserved Capacity”) of incremental power generation equipment (the “Caterpillar Equipment”) and ProjectCo will commit to purchase the 
Caterpillar Equipment from certain Caterpillar authorized dealers (“Participating Dealers”) based on ProjectCo’s monthly demand forecast beginning on the effective date 
of the GFA and ending on December 31, 2030 (the “Term”) for an initial total aggregate purchase obligation of approximately $840.0 million. The initial purchase price for 
the Caterpillar Equipment is subject to adjustments including annual escalations capped at 8% per year, shipping and transportation and adjustments for tariffs affecting the 
cost of the Caterpillar Equipment. ProjectCo must pay an annual capacity deposit of $5.0 million (“Advanced Payment”) in June of each year, beginning in 2027, which 
will be credited towards the purchase price of Caterpillar Equipment.  Payment for the Caterpillar Equipment is structured in customary installments. As of June 30, 2026, 
there has been no spend with $840.0 million outstanding on this commitment. The Company expects to spend through 2029 with delivery of power equipment through 
2030.

Litigation 

We are involved in various legal and administrative proceedings that arise from time to time in the ordinary course of doing business. Some of these proceedings may result 
in fines, penalties or judgments being assessed against us, which may adversely affect our financial results. In addition, from time to time, we are involved in various 
disputes, which may or may not be settled prior to legal proceedings being instituted and which may result in losses in excess of accrued liabilities, if any, relating to such 
unresolved disputes. Expenses related to litigation reduce operating income. We do not believe that the outcome of any of these proceedings or disputes would have a 
significant adverse effect on our financial position, long-term results of operations or cash flows. It is possible, however, that charges related to these matters could be 
significant to our results of operations or cash flows in any single accounting period. Management is not aware of any legal, environmental or other commitments and 
contingencies that would have a material effect on the Financial Statements. 

We recorded litigation settlement accruals of $17.0 million in accrued liabilities on the condensed consolidated balance sheets for the period ended June 30, 2026. In 
addition, we recorded $14.4 million of insurance remittance in prepaid expenses and other current assets on the condensed consolidated balance sheets for the period ended 
June 30, 2026. On the condensed consolidated statement of operations, the litigation settlement expense and insurance remittance are presented net for $2.6 million under 
litigation settlement expense as the collection on insurance was deemed probable based on the terms of the applicable insurance policies, settlement agreement, and 
communications with our insurance carriers. For further discussion on the Ayers litigation, refer to Item 1. Legal Proceedings included elsewhere in this Quarterly Report on 
Form 10-Q.
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Note 10 – Stockholders Equity

Common Stock

The Company is authorized to issue 500,000,000 shares of preferred stock and 1,500,000,000 shares of par value $0.01 per share common stock (the “Common Stock”).  As 
of June 30, 2026, there were 125,002,528 shares of Common Stock issued and outstanding and no shares of preferred stock issued or outstanding.

Share Repurchase Program

On October 24, 2024, the Board of Directors of the Company (the “Board”) authorized a share repurchase program under which the Company may repurchase up to $200.0 
million of outstanding Common Stock until December 31, 2026. There were no shares repurchased during the three and six months ended June 30, 2026. During both the 
three and six months ended June 30, 2025, the Company repurchased 16,380 shares of Common Stock through open-market purchases, pursuant to our share repurchase 
program, at an average price, including commission, of $12.21 for an aggregate purchase price of $200,000. As of June 30, 2026, $199.8 million remains available for 
repurchase.

The shares may be repurchased from time to time in open market transactions at prevailing market prices, through block trades, in privately negotiated transactions, through 
derivative transactions or by other means and in accordance with federal securities laws. The timing, as well as the number and value of shares repurchased under the 
program, will be determined by the Company at its discretion and will depend on a variety of factors including management’s assessment of the intrinsic value of the 
Company’s Common Stock, the market price of the Company’s Common Stock, general market and economic conditions, available liquidity, compliance with the 
Company’s debt and other agreements, applicable legal requirements, and other considerations. The exact number of shares to be repurchased by the Company is not 
guaranteed, and the program may be suspended, modified, or discontinued at any time without prior notice. 

Any such share repurchases may be subject to a 1% U.S. federal excise tax, which was enacted pursuant to the IRA and generally applies to certain repurchases of stock by 
publicly traded U.S. corporations, such as us, after December 31, 2022. Subject to certain exceptions and adjustments, the excise tax equals 1% of the fair market value of 
the stock repurchased by a corporation during the applicable tax year. The repurchase amount subject to the excise tax is generally reduced by the fair market value of any 
stock issued by a corporation during a taxable year, including the fair market value of any stock issued or provided to employees of a corporation or employees of certain of 
its subsidiaries. In the past, there have been proposals to increase the amount of the excise tax from 1% to 4%; however, it is unclear whether such a change in the amount of 
the excise tax will be enacted and, if enacted, how soon any change would take effect.  

Equity Offering

On February 3, 2025, the Company conducted an underwritten public offering of 11.5 million shares of our Common Stock at a public offering price of $23.00 per share 
(the “Equity Offering”). The Company received approximately $253.1 million of net proceeds from the sale of shares of our Common Stock, after deducting underwriting 
discounts and commissions. We used the net proceeds from this offering (i) to repay the $70.0 million outstanding on the 2023 ABL Credit Facility, (ii) to repay $101.3 
million of the Deferred Cash Consideration Note, and (iii) the remainder for general corporate purposes.
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Note 11 – Stock-Based Compensation 

LTIP

On March 8, 2023, we adopted the LTIP for the benefit of employees, directors and consultants of the Company and its affiliates. The LTIP provides for the grant of all or 
any of the following types of awards: (1) incentive stock options qualified as such under U.S. federal income tax laws; (2) stock options that do not qualify as incentive 
stock options; (3) stock appreciation rights; (4) restricted stock awards; (5) restricted stock units (“RSUs”); (6) bonus stock; (7) dividend equivalents; (8) other stock-based 
awards; (9) cash awards; and (10) substitute awards. The shares to be delivered under the LTIP may be made available from (i) authorized but unissued shares, (ii) shares 
held as treasury stock, or (iii) previously issued shares reacquired by us, including shares purchased on the open market. 

Subject to adjustment in accordance with the terms of the LTIP, 10,270,000 shares of Common Stock have been reserved for issuance pursuant to awards under the LTIP. If 
an award under the LTIP 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 LTIP. The LTIP will be administered by the Compensation Committee (the “Compensation Committee”) of the Board. We had 3,476,076 shares of the 
Company’s Common Stock available for future grants as of June 30, 2026. We account for the awards granted under the LTIP as compensation cost measured at the fair 
value of the award on the date of grant.  

Restricted Stock Units

RSUs represent the right to receive shares of Common Stock at the end of the vesting period in an amount equal to the number of RSUs that vest. The granted RSUs vest 
and become exercisable with respect to employees in three equal installments starting on the first anniversary of the date of grant and, with respect to directors, on the one-
year anniversary of the date of grant, so long as the participant either remains continuously employed or continues to provide services to the Board, as applicable. The RSUs 
are subject to restrictions on transfer and are generally subject to a risk of forfeiture if the award recipient ceases providing services to the Company prior to the date the 
award vests. If the participant’s employment with or service to the Company is terminated for cause or without good reason prior to the vesting of all of the RSUs, and 
unless such termination is a “Qualifying Termination” or due to a “Change in Control” as defined in the applicable RSU agreement, any unvested RSUs will generally 
terminate automatically and be forfeited without further notice and at no cost to the Company. In the event the Company declares and pays a dividend in respect of its 
outstanding shares of Common Stock and, on the record date for such dividend, the participant holds RSUs that have not been settled, we will record the amount of such 
dividend in a bookkeeping account and pay to the participant an amount in cash equal to the cash dividends the participant would have received if the participant was the 
holder of record, as of such record date, of a number of shares of Common Stock equal to the number of RSUs held by the participant that had not been settled as of such 
record date, such payment to be made on or within 60 days following the date on which such RSUs vest. The stock-based compensation expense of such RSUs was 
determined using the closing prices on the grant date. We account for forfeitures as they occur. We recognized stock-based compensation related to RSUs of $5.6 million 
and $11.0 million for the three and six months ended June 30, 2026, respectively. We recognized stock-based compensation related to RSUs of $5.3 million and $9.6 
million for the three and six months ended June 30, 2025, respectively. Changes in non-vested RSUs outstanding under the LTIP during the six months ended June 30, 2026 
were as follows:

 

 Number of Units   

Weighted Average 
Grant Date Fair 

Value   
Non-vested at December 31, 2025   1,642,080   $ 19.14   
Granted   1,566,955   $ 10.27   
Vested   (580,314 )  $ 18.82   
Forfeited   (61,179 )  $ 15.64   
Non-vested at June 30, 2026   2,567,542   $ 13.89   
The total fair value of shares vested during the three and six months ended June 30, 2026 was $2.9 million and $10.9 million, respectively. There was approximately $25.8 
million of unrecognized compensation expense relating to outstanding RSUs as of June 30, 2026. The unrecognized compensation expense will be recognized on a straight-
line basis over the weighted average remaining vesting period of 1.4 years.
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Performance Share Units

Performance share units (“PSUs”) represent the right to receive one share of Common Stock multiplied by the number of PSUs that become earned, and the number of 
PSUs that may vest range from 0% to 200% of the Target PSUs (as defined in the Performance Share Unit Grant Agreement governing the PSUs (the “PSU Agreement”)), 
subject to the Compensation Committee’s discretion to increase the ultimate number of vested PSUs above the foregoing maximum level.  Each PSU also includes a tandem 
dividend equivalent right, which is a right to receive an amount equal to the cash dividends made with respect to a share of Common Stock during the Performance Period 
(as defined in the PSU Agreement), which will be adjusted to correlate to the number of PSUs that ultimately become vested pursuant to the PSU Agreement. 1,129,415 
PSUs (based on target) were granted in 2026 (the “2026 PSUs”). The Performance Goals (as defined in the PSU Agreement) for the 2026 PSUs are based on a combination 
of Return on Capital Employed (“ROCE”) and “Relative TSR” (each, as defined in the PSU Agreement), with 25% weight applied to ROCE and 75% weight applied to 
Relative TSR, each as measured during the three-year Performance Period ending December 31, 2028. The vesting level is calculated based on the actual total stockholder 
return achieved during the Performance Period. The fair value of such PSUs was determined using a Monte Carlo simulation and will be recognized over the applicable 
Performance Period. The Monte Carlo simulation model utilizes multiple input variables that determine the probability of satisfying the market condition stipulated in the 
award to calculate the fair value of the award. Expected volatilities in the model were estimated using a historical period consistent with the Performance Period of 
approximately three years. The risk-free interest rate was based on the United States Treasury rate for a term commensurate with the expected life of the grant. We 
recognized stock-based compensation related to PSUs of $3.1 million and $6.1 million for the three and six months ended June 30, 2026, respectively. We recognized stock-
based compensation related to PSUs of $3.0 million and $5.2 million for the three and six months ended June 30, 2025, respectively. Changes in non-vested PSUs 
outstanding under the LTIP during the six months ended June 30, 2026 were as follows:

 

 Number of  Units   

Weighted Average 
Grant Date Fair 

Value   
Non-vested at December 31, 2025   1,442,773   $ 22.92   
Granted   1,129,415   $ 10.89   
Vested   (449,024 )  $ 20.59   
Forfeited   (26,139 )  $ 19.32   
Non-vested at June 30, 2026   2,097,025   $ 16.95   
There were no PSUs vested during the three months ended June 30, 2026. The total fair value of shares vested during the six months ended June 30, 2026 was $9.2 million. 
There was approximately $18.7 million of unrecognized compensation expense relating to outstanding PSUs as of June 30, 2026. The unrecognized compensation expense 
will be recognized on a straight-line basis over the weighted average remaining vesting period of 2.0 years.

Note 12 – Earnings per Share

Basic earnings per share (“EPS”) measures the performance of an entity over the reporting period. Diluted earnings per share measures the performance of an entity over 
the reporting period while giving effect to all potentially dilutive shares of Common Stock that were outstanding during the period. The Company uses the treasury stock 
method to determine the potential dilutive effect of vesting of its outstanding RSUs and PSUs. The Company uses the if-converted method to determine the potential 
dilutive effect of convertible notes. The Capped Call Transactions are antidilutive and are excluded from diluted EPS. The Company does not use the two-class method.  

The following table reflects the allocation of net income (loss) to common stockholders and EPS computations for the period indicated based on a weighted average 
number of shares of Common Stock outstanding for the three and six months ended June 30, 2026 and 2025 (in thousands, except per share data): 

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  
Numerator:             
Net loss  $ (25,096 )  $ (5,558)  $ (72,360 )  $ (4,339)

Denominator:             
Basic weighted average shares outstanding   124,938    123,655   124,782    120,965 
Diluted weighted average shares outstanding   124,938    123,655   124,782    120,965 
             
Basic EPS attributable to holders of Common Stock  $ (0.20 )  $ (0.04)  $ (0.58 )  $ (0.04)
Diluted EPS attributable to holders of Common Stock  $ (0.20 )  $ (0.04)  $ (0.58 )  $ (0.04)
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We had a net loss for the three and six months ended June 30, 2026 and 2025. Accordingly, our diluted loss per share calculation was equivalent to our basic loss per share 
calculation since diluted loss per share excluded any assumed exercise of equity awards or convertible notes. These were excluded because they were deemed to be anti-
dilutive, meaning their inclusion would have reduced the reported net loss per share in the applicable period.

The following potentially dilutive average shares attributable to outstanding equity awards and convertible notes were excluded from the calculation of diluted earnings 
per share because their inclusion would have been anti-dilutive:

  Three Months Ended June 30,   Six Months Ended June 30,  
(in thousands)  2026   2025   2026   2025  
RSUs excluded   2,661    246    2,349   314  
PSUs excluded   2,185    669    2,185   896  
Convertible notes excluded   28,291    —   14,223    — 
 

Note 13 – Income Taxes 

The Company is a corporation and is subject to U.S. federal, state and local income taxes. The effective combined U.S. federal and state income tax rate for the three and six 
months ended June 30, 2026, was 44.9% and 22.4%, respectively. The effective combined U.S. federal and state income tax rate for the three and six months ended June 30, 
2025, was 23.2% and (16.5)%, respectively. 

During the three and six months ended June 30, 2026, we recognized an income tax benefit of $20.4 million and $20.9 million, respectively. During the three and six 
months ended June 30, 2025, we recognized an income tax benefit of $1.7 million and income tax expense of $0.6 million, respectively.

Total income tax expense for the three and six months ended June 30, 2026 differed from amounts computed by applying the U.S. federal statutory tax rate of 21% to pre-
tax book loss for the period primarily due to the benefit of percentage depletion in excess of basis which was offset by the unfavorable impact of non-deductible Section 
162(m) compensation.

Total income tax expense for the three and six months ended June 30, 2025 differed from amounts computed by applying the U.S. federal statutory tax rate of 21% to pre-
tax book income for the period due to the Moser Acquisition which resulted in inherently facilitative transaction costs that were capitalized for tax purposes resulting in an 
unfavorable impact to the effective tax rate. The tax rate for the period was also impacted by state taxes, the benefit of percentage depletion in excess of basis, and non-
deductible Section 162(m) compensation.

The Company’s affiliate, Hi-Crush Inc, is currently under an Internal Revenue Service examination for the federal income tax year ended December 31, 2023. The 
examination is in its early stages and no findings have been proposed as of the date of this filing.

During the second quarter of 2026, the Company identified an error in its income tax provision calculation for the three months ended March 31, 2026 that resulted in an 
understatement of the recorded income tax benefit by approximately $9.6 million for the three months ended March 31, 2026, which overstated net loss by the same amount 
and overstated net loss per share by $0.08. This error was corrected as part of the income tax benefit recognized for the three months ended June 30, 2026. 
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Note 14 – Related-Party Transactions 

Anthem Ventures, LLC

Anthem Ventures, LLC (“Anthem Ventures”) provides us with transportation services. Anthem Ventures is owned and controlled by our Executive Chairman, Ben M. 
“Bud” Brigham. For both the three and six months ended June 30, 2026 and 2025, our aggregate expenses to Anthem Ventures for these services were de minimis. As of 
both June 30, 2026 and December 31, 2025, we did not have an outstanding accounts payable balance with this related party. As of both June 30, 2026 and December 31, 
2025, we had de minimis prepaid expenses with Anthem Ventures.

Additionally, we invoice Anthem Ventures for reimbursement of services provided by an employee of the Company. As of June 30, 2026, we did not have an outstanding 
accounts receivable balance with this related party. As of  December 31, 2025, our outstanding accounts receivable to Anthem Ventures was $0.1 million.

Brigham Land Management LLC

Brigham Land Management LLC (“Brigham Land”) provides us with landman services for certain of our projects and initiatives. The services are provided on a per hour 
basis at market prices. Brigham Land is owned and controlled by Vince Brigham, an advisor to the Company and the brother of our Executive Chairman, Bud Brigham. For 
the three and six months ended June 30, 2026, our aggregate expenses to Brigham Land were approximately $0.1 million and $0.2 million, respectively. For the three and 
six months ended June 30, 2025, our aggregate expenses to Brigham Land were approximately $0.2 million and $0.3 million, respectively. As of June 30, 2026 and 
December 31, 2025, our outstanding accounts payable to Brigham Land were $0.1 million and de minimis, respectively.

Earth Resources, LLC

Earth Resources, LLC (“Earth Resources”), formerly known as Brigham Earth, LLC, provides us with professional and consulting services as well as access to certain 
information and software systems. Earth Resources is owned and controlled by our Executive Chairman, Bud Brigham. For the three and six months ended June 30, 2026 
and 2025, we had no aggregate expenses with this related party. As of both June 30, 2026 and December 31, 2025, we did not have an outstanding accounts payable balance 
with this related party.

In a Good Mood, LLC

In a Good Mood, LLC (“In a Good Mood”) provides the Company with access, at cost, to reserved space in the Moody Center in Austin, Texas for concerts, sporting events 
and other opportunities as a benefit to our employees and for business entertainment. In a Good Mood is owned and controlled by our Executive Chairman, Bud Brigham. 
For both the three and six months ended June 30, 2026, our aggregate expenses to In a Good Mood were approximately $0.1 million. For the three and six months ended 
June 30, 2025, our aggregate expenses to In a Good Mood were approximately de minimis and $0.1 million, respectively. As of both June 30, 2026 and December 31, 2025, 
we did not have an outstanding accounts payable balance with this related party. As of June 30, 2026 and December 31, 2025, we had $0.1 million and $0.2 million, 
respectively, in prepaid expenses with In a Good Mood.

The Sealy & Smith Foundation

Refer to Note 9 – Commitments and Contingencies for disclosures related to the Company’s royalty agreement and mining agreement with The Sealy & Smith Foundation, a 
related party.

Registration Rights Agreement

In connection with the closing of the IPO, we entered into a registration rights agreement with certain holders (the “Legacy Owners”)  who previously held membership 
interests in Atlas LLC (the “Original Registration Rights Agreement”) covering, in the aggregate, approximately 38.4% of the Old Atlas’s Class A common stock, par value 
$0.01 per share (the “Old Atlas Class A Common Stock”), and Class B common stock, par value $0.01 per share, on a combined basis. Pursuant to the Original Registration 
Rights Agreement, we agreed to register under the U.S. federal securities laws the offer and resale of shares of Old Atlas Class A Common Stock by such Legacy Owners or 
certain of their respective affiliates or permitted transferees under the Original Registration Rights Agreement. 

On October 2, 2023, the Company entered into an amended and restated registration rights agreement (the “A&R Registration Rights Agreement”) with New Atlas and 
certain stockholders identified on the signature pages thereto. The A&R Registration Rights Agreement was entered into in order to, among other things, provide for the 
assumption of Old Atlas’s obligations under the Original Registration Rights Agreement by New Atlas. The A&R Registration Rights Agreement is substantially similar to 
the Original Registration Rights Agreement, but contains certain administrative and clarifying changes to reflect the transition from a dual class capital structure to a single 
class of Common Stock. 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. These registration rights are subject to certain conditions and limitations.



 

35

Stockholders’ Agreement

In connection with the closing of the IPO, we entered into a stockholders’ agreement (the “Original Stockholders’ Agreement”) with certain of our Legacy Owners (the 
“Principal Stockholders”). Among other things, the Original Stockholders’ Agreement provides our Executive Chairman, Bud Brigham, the right to designate a certain 
number of nominees for election or appointment to our Board as described below according to the percentage of Common Stock held by such Principal Stockholders.

Pursuant to the Original Stockholders’ Agreement, we are 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 or appointment of the nominees designated by Mr. Brigham or his affiliates, and each of the Principal 
Stockholders agreed to cause its respective shares of Common Stock to be voted in favor of the election of each of the nominees designated by Mr. Brigham or his affiliates. 
Mr. Brigham or his affiliates will be entitled to designate the replacement for any of his respective board designees whose board service terminates prior to the end of such 
director’s term.

In addition, the Original Stockholders’ Agreement provides that for so long as Mr. Brigham or any of his affiliates is entitled to designate any members of our Board, we 
will be required to take all necessary actions to cause each of the audit committee, compensation committee and nominating and governance committee of our Board to 
include in its membership at least one director designated by Mr. Brigham or his affiliates, except to the extent that such membership would violate applicable securities 
laws or stock exchange rules.

Furthermore, so long as the Principal Stockholders collectively beneficially own at least a majority of the outstanding shares of our Common Stock, we have agreed not to 
take, and will cause our subsidiaries not to take, the following actions (or enter into an agreement to take such actions) without the prior consent of Mr. Brigham or his 
affiliates, subject to certain exceptions:

•adopting or proposing any amendment, modification or restatement of or supplement to our certificate of incorporation or bylaws;

•increasing or decreasing the size of our Board; or

•issuing any equity securities that will rank senior to our Common Stock as to voting rights, dividend rights or distributions rights upon liquidation, winding up or 
dissolution of the Company.

On October 2, 2023, Old Atlas entered into an amended and restated stockholders’ agreement (the “A&R Stockholders’ Agreement”) with New Atlas and certain of the 
Principal Stockholders. The A&R Stockholders’ Agreement was entered into in order to, among other things, provide for the assumption of Old Atlas’s obligations under the 
Original Stockholders’ Agreement by New Atlas. The A&R Stockholders’ Agreement is substantially similar to the Original Stockholders’ Agreement, but contains certain 
administrative and clarifying changes to reflect the transition from a dual class capital structure to a single class of Common Stock.

Equity Offering

Bud Brigham, the Company’s Executive Chairman, and entities associated with Mr. Brigham, purchased an aggregate of 217,393 shares of Common Stock in the Equity 
Offering. Refer to Note 10 - Stockholders Equity for further discussion on the Equity Offering.
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Note 15 – Business Segments

The Company has two distinct business segments, the sand and logistics segment and the power segment. The operating segments have been identified based on the 
Company’s management structure, revenue generating activities, and the financial data utilized by our President and Chief Executive Officer, who is our chief operating 
decision maker (“CODM”), to assess segment performance and allocate resources among segments.

•Sand and Logistics: Provides high-quality, locally sourced 100 mesh and 40/70 sand used as a proppant during the well completion process. Also, provides a 
differentiated logistics platform that includes our fleet of fit-for-purpose trucks, trailers, wellsite equipment, and the Dune Express, an overland conveyor 
infrastructure solution.

•Power: Provides distributed power solutions through a fleet of natural gas-powered reciprocating generators primarily supporting production and artificial lift 
operations.

Our CODM evaluates the performance of our business segments and allocates resources based on segment gross profit (loss). Components within segment gross profit 
(loss), such as revenues and cost of sales, are used to monitor actual performance. Intersegment transactions have been eliminated in the computation of gross profit and 
assets.

The following tables summarize selected financial information relating to our business segments (in thousands):

  Three Months Ended June 30,  
  2026   2025  

  
Sand & 
Logistics   Power   Total   

Sand & 
Logistics   Power   Total  

Product revenue  $ 101,228  $ 2,310  $ 103,538  $ 126,328  $ 280   $ 126,608 
Service revenue   162,670   —   162,670   146,355   —   146,355 
Rental revenue   —   26,970   26,970   —   15,713   15,713 
Total revenue   263,898   29,280   293,178   272,683   15,993   288,676 
Cost of sales (excluding depreciation, depletion and accretion 
expense) (1)

 
 211,085   10,212   221,297   189,956   5,948   195,904 

Depreciation, depletion and accretion expense (1)   40,169   5,857   46,026   38,202   2,431   40,633 
Gross profit  $ 12,644  $ 13,211  $ 25,855  $ 44,525  $ 7,614  $ 52,139 
Selling, general and administrative expense (including stock-
based compensation expense of $8,683 and 
$8,290 respectively)         39,411         34,371 
Credit loss expense         —         4,110 
Amortization expense of acquired intangible assets         6,441         6,465 
Litigation settlement expense, net         2,550         — 
Operating income (loss)         (22,547)         7,193 
Interest (expense), net         (16,240)         (14,798)
Loss on early payoff of lease financing         (6,783)         — 
Other income (expense), net         41         370  
Loss before income taxes         (45,529)         (7,235)
Income tax benefit         (20,433)         (1,677)
Net loss        $ (25,096)        $ (5,558)
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  Six Months Ended June 30,  
  2026   2025  

  
Sand & 
Logistics   Power   Total   

Sand & 
Logistics   Power   Total  

Product revenue  $ 206,832  $ 5,646  $ 212,478  $ 265,973  $ 280   $ 266,253 
Service revenue   301,783   —   301,783   296,964   —   296,964 
Rental revenue   —   44,500   44,500   —   23,050   23,050 
Total revenue   508,615   50,146   558,761   562,937   23,330   586,267 
Cost of sales (excluding depreciation, depletion and accretion 
expense) (1)   417,137   18,185   435,322   393,675   8,292   401,967 
Depreciation, depletion and accretion expense (1)   80,247   11,005   91,252   74,113   3,520   77,633 
Gross profit  $ 11,231  $ 20,956  $ 32,187  $ 95,149  $ 11,518  $ 106,667 
Selling, general and administrative expense (including stock-
based compensation expense of $17,125 and $14,808, 
respectively)         75,157         68,783 
Credit loss expense         17         4,110 
Amortization expense of acquired intangible assets         12,812         11,250 
Litigation settlement expense, net         2,550         — 
Insurance recovery (gain)         (3,326)         — 
Operating income (loss)         (55,023)         22,524 
Interest (expense), net         (32,024)         (26,876)

Loss on early payoff of lease financing         
(6,783

)         — 
Other income (expense), net         527          629  
Loss before income taxes         (93,303)         (3,723)
Income tax expense (benefit)         (20,943)         616  
Net loss        $ (72,360)        $ (4,339)

(1) The significant expense categories and amounts align with the segment-level information that is regularly provided to the CODM.

The following tables reconcile segment total assets and capital expenditures incurred (in thousands):

  June 30, 2026   December 31, 2025  
Sand & Logistics  $ 2,217,714   $ 1,946,298  
Power   337,553    282,130  
Total assets  $ 2,555,267   $ 2,228,428  

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  
Sand & Logistics  $ 18,363  $ 33,420   $ 37,213  $ 70,144 
Power   131,616   6,882    179,842   9,021 
Total capital expenditures incurred  $ 149,979  $ 40,302   $ 217,055  $ 79,165 
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Note 16 – Fair Value Measurements

The following table sets forth the Company’s assets and liabilities that were recognized at fair value (in thousands):
 

  
Quoted Prices in Active Markets for 

Identical Assets   
Significant Other 

Observable Inputs   
Significant Other 

Unobservable Inputs     
June 30, 2026  Level 1   Level 2   Level 3   Total  
Liabilities             
Contingent consideration (1)  $ —   $ —   $ 1,890   $ 1,890 
Total  $ —   $ —   $ 1,890   $ 1,890 
 

  
Quoted Prices in Active Markets for 

Identical Assets   
Significant Other 

Observable Inputs   
Significant Other 

Unobservable Inputs     
December 31, 2025  Level 1   Level 2   Level 3   Total  
Liabilities             
Contingent consideration (1)  $ —   $ —  $ 1,890   $ 1,890 
Total  $ —   $ —  $ 1,890   $ 1,890 

(1) As of June 30, 2026, the current portion of contingent consideration, $0.7 million, is recorded within other current liabilities and the long-term portion, $1.2 million, is 
recorded within other long-term liabilities on the Company’s condensed consolidated balance sheets. As of December 31, 2025, contingent consideration was recorded 
within other long-term liabilities on the Company’s condensed consolidated balance sheets.

Fair Value of Contingent Consideration:

The fair value measurement of contingent consideration is determined using Level 3 inputs. The Company’s contingent consideration represents a component of the total 
purchase consideration for the PropFlow Acquisition. The measurement is calculated using unobservable inputs based on the Company’s own assessment of achievement of 
certain performance goals. The Company estimated the fair value of the contingent consideration based on the Monte Carlo simulation model. Refer to Note 3 - Acquisitions 
for further discussion. The Company did not have fair value changes for both the three and six months ended June 30, 2026. There was no contingent consideration for the 
period ended June 30, 2025.

Changes in the fair value of contingent consideration are as follows (in thousands):

  Six Months Ended June 30, 2026  
Beginning Balance  $ 1,890  
Fair value changes   —  
Ending Balance  $ 1,890  

Financial Instruments Not Carried at Fair Value:

The Company’s other financial instruments not carried at fair value consist primarily of debt instruments which are measured at carrying value. Refer to Note 2 - Summary 
of Significant Accounting Policies for further discussion.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 

The following discussion and analysis should be read in conjunction with the financial statements and related notes presented in this Quarterly Report on Form 10-Q (this 
“Report”), as well as our audited financial statements and notes thereto included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (the 
“Annual Report”), filed with the U.S. Securities and Exchange Commission (the “SEC”) on February 24, 2026.

Cautionary Note Regarding Forward-Looking Statements

This Report contains forward-looking statements that are subject to risks and uncertainties. All statements, other than statements of historical fact included in this Report, 
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 Report, the words “may,” “forecast,” “continue,” “could,” “would,” “will,” “plan,” “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 section titled “Risk Factors” included in this Report and in our Annual Report, and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, filed with 
the SEC on May 5, 2026. By their nature, forward-looking statements involve known and unknown risks and uncertainties because they relate to events and depend on 
circumstances that may or may not occur in the future. Although we believe that the forward-looking statements contained in this Report are based on reasonable 
assumptions, you should be aware that many factors could affect our actual financial results or results of operations and could cause actual results to differ materially from 
those in such forward-looking statements, including but not limited to:  

•limitations on our financial flexibility due to our existing and any future indebtedness;

•our ability to successfully execute our share repurchase program or implement future share repurchase programs;

•higher than expected costs to operate our proppant production and processing facilities or the Dune Express;  

•the amount of proppant we are able to produce, which could be adversely affected by, among other things, operating difficulties and unusual or unfavorable geologic 
conditions; 

•the volume of proppant we are able to sell and our ability to enter into supply contracts for our proppant on acceptable terms; 

•the prices we are able to charge, and the margins we are able to realize, from our sales of proppant, logistics services, or mobile power generation; 

•hazards customary to the operation of power generation facilities, including transporting, storing and handling fuel, operating industrial, electrical and other equipment, 
and connecting to high voltage transmission and distribution systems;

•the demand for and price of proppant and power generation, particularly in the Permian Basin; 

•the success of our electric dredging transition efforts; 

•fluctuations in the demand for certain grades of proppant; 

•the domestic and foreign supply of and demand for oil and natural gas; 

•the effects of actions by, or disputes among or between, members of OPEC+ with respect to production levels or other matters related to the prices of oil and natural 
gas;

•changes in the price and availability of natural gas, diesel fuel or electricity that we use as fuel sources for our proppant production facilities and related equipment; 

•development of alternative power generation technologies or changes in the availability of grid power that would reduce the need for mobile power supply, particularly 
in the Permian Basin;

•customer concentration, the potential for future consolidation amongst current or potential customers and the possibility that customers may not continue to outsource 
their power system needs, which could affect demand for our products and services, especially in the power generation industry;

•the availability of capital and our liquidity; 

•the level of competition from other companies; 

•pending legal or environmental matters; 
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•changes in laws and regulations (or the interpretation thereof) or increased public scrutiny related to the proppant production and oil and natural gas industries, silica 
dust exposure or the environment; 

•facility shutdowns in response to environmental regulatory actions; 

•technical difficulties or failures; 

•liability or operational disruptions due to pit-wall or pond failure, environmental hazards, fires, explosions, chemical mishandling or other industrial accidents; 

•unanticipated ground, grade or water conditions; 

•inability to obtain government approvals or acquire or maintain necessary permits or mining, access or water rights; 

•changes in the price and availability of transportation services; 

•inability of our customers to take delivery; 

•difficulty collecting on accounts receivable; 

•the level of completion activity in the oil and natural gas industry; 

•inability to obtain necessary proppant production or power generation equipment or replacement parts; 

•the amount of water available for processing proppant; 

•any planned or future expansion projects or capital expenditures; 

•our ability to finance equipment, working capital and capital expenditures; 

•inability to successfully grow organically, including through future land acquisitions; 

•inaccuracies in estimates of volumes and qualities of our frac sand reserves; 

•failure to meet our minimum delivery requirements under our supply agreements; 

•material nonpayment or nonperformance by any of our significant customers; 

•development of either effective alternative proppants or new processes that replace hydraulic fracturing; 

•our ability to borrow funds and access the capital markets; 

•our ability to comply with covenants contained in our debt instruments; 

•the potential deterioration of our customers’ financial condition, including defaults resulting from actual or potential insolvencies; 

•changes in tariffs, trade barriers, price and exchange controls and other regulatory requirements, including such changes that may be implemented by U.S. and foreign 
governments;

•volatility in political, legal and regulatory environments; 

•changes in global political or economic conditions, including sustained inflation as well as financial market instability or disruptions to the banking system due to bank 
failures, both generally and in the markets we serve; 

•the impact of geopolitical developments and tensions, war and uncertainty in oil-producing countries (including the invasion of Ukraine by Russia, the ongoing conflict 
involving Iran and disruptions to shipping through the Strait of Hormuz, continued instability in the Middle East, the recent events in Venezuela and any related political 
or economic responses and counter-responses or otherwise by various global actors or the general effect on the global economy);

•health epidemics, such as the COVID-19 pandemic, natural disasters or inclement or hazardous weather conditions, including but not limited to cold weather, droughts, 
flooding, tornadoes and the physical impacts of climate change;

•physical, electronic and cybersecurity breaches; 

•the effects of litigation; 

•plans, objectives, expectations and intentions described in this Report that are not historical; and 

•other factors discussed elsewhere in this Report, including in Item 1A. “Risk Factors.” 
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We caution you that these forward-looking statements are subject to numerous 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 the section titled “Item 1A. Risk Factors” in this Report and the risk factors disclosed under 
the heading “Risk Factors” included in our Annual Report.

You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of this Report. Should one or more of the risks or 
uncertainties described in this Report 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 Report 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 to reflect events or circumstances after the date of 
this Report.

Overview

Atlas Energy Solutions Inc., a Delaware corporation (f/k/a New Atlas HoldCo. Inc.) (“New Atlas” and together with its subsidiaries “we,” “us,” “our,” or the “Company”), 
was formed on June 28, 2023, pursuant to the laws of the State of Delaware, and is the successor to AESI Holdings Inc. (f/k/a Atlas Energy Solutions Inc.), a Delaware 
corporation (“Old Atlas”). New Atlas is a holding company and the ultimate parent company of Atlas Sand Company, LLC (“Atlas LLC”), a Delaware limited liability 
company and Atlas Energy Solutions Socorro, LLC (“Socorro”) (f/k/a Galt Power Solutions LLC), a Texas limited liability company. The Company has two segments, the 
sand and logistics segment and the power segment.

We are a low-cost producer of high-quality, locally sourced 100 mesh and 40/70 sand used as a proppant during the well completion process. Proppant is necessary to 
facilitate the recovery of hydrocarbons from oil and natural gas wells. One hundred percent of our sand reserves are located in Texas within the Permian Basin and our 
operations consist of proppant production and processing facilities, including four facilities near Kermit, Texas (together, the “Kermit facilities”), a fifth facility near 
Monahans, Texas (the “Monahans facility”), and the OnCore distributed mining network. 

We operate a differentiated logistics platform that is designed to increase the efficiency, safety and sustainability of the oil and natural gas industry primarily within the 
Permian Basin. This includes our fleet of fit-for-purpose trucks, trailers, wellsite equipment, and the Dune Express, an overland conveyor infrastructure solution. We have also 
begun integrating autonomous driving technologies in certain of our fit-for-purpose trucks, creating the first semi-autonomous oilfield logistics network in an effort to 
increase our automation of the oil and gas proppant supply chain.

We also provide distributed power solutions through a fleet of natural gas-powered reciprocating generators and microgrids primarily supporting production and artificial lift 
operations across major United States resource basins. Our generators are designed for heavy-duty, harsh environments for mission critical power needs. Our in-house 
manufacturing and remanufacturing capabilities, coupled with critical in-field service, provide quality control and standardization across the fleet ensuring market-leading 
uptime.

Recent Developments

Power Purchase Agreement 

On April 1, 2026, the Company announced that Socorro entered into a five-year power purchase agreement (with options to renew for two five-year terms, up to an additional 
10 years) (the “PPA”) with a technology infrastructure provider (the “Customer”), pursuant to which the Company has agreed to develop a power facility and provide 
dedicated on-site power generation capacity for the Customer. The equipment to be delivered pursuant to the PPA represents 50% of the 240 MW of recently ordered power 
generation equipment from a dealer of Caterpillar Inc., which was previously announced on November 3, 2025. The Company anticipates full energization during the first half 
of 2027, subject to customary conditions.
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Financial Developments

2031 Convertible Notes and Capped Call Transaction

On April 9, 2026, the Company issued $450.0 million aggregate principal amount of its 0.50% Convertible Senior Notes due 2031 (the “2031 Notes” and the offering of the 
Notes, the “2031 Notes Offering”), which included the full exercise of an over-allotment option for $60.0 million principal amount of 2031 Notes. The Company received 
approximately $386.2 million of net proceeds from the 2031 Notes Offering, after deducting underwriting and offering fees and after using $49.7 million of the net proceeds 
to fund the costs of entering into the Capped Call Transactions (defined below under Debt Agreements). The Company used $66.2 million of the net proceeds to pay down 
outstanding borrowings under the Lease Documents (defined below under Debt Agreements) and $76.9 million of the net proceeds to pay down the 2023 ABL Credit Facility 
(defined below under Debt Agreements). The Company expects to use the remainder of the net proceeds for general corporate purposes, including to purchase a portion of the 
power generation equipment under the Global Framework Agreement (the “GFA”) with Caterpillar Inc., along with balance of plant and supporting equipment.

For additional information on the terms of the 2031 Notes and the Capped Call Transactions, refer to Note 8 - Debt of the unaudited condensed consolidated financial 
statements (the “Financial Statements”) included elsewhere in this Report.

Fifth Amendment to the 2023 ABL Credit Agreement

On April 9, 2026, Atlas LLC and certain subsidiaries of the Company entered into that certain Fifth Amendment to Loan, Security and Guaranty Agreement (the “Fifth ABL 
Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as administrative agent. The 
Fifth ABL Amendment amends that certain Loan, Security and Guaranty Agreement, dated as of February 22, 2023, as amended, to, among other things, permit the issuance 
of the 2031 Notes and entry into the Capped Call Transactions.

2023 ABL Credit Agreement

On April 13, 2026, the Company paid the $75.0 million balance of the 2023 ABL Credit Facility along with $1.9 million of accrued interest and fees. 

Master Lease Agreement and Interim Funding Agreement

On April 15, 2026, the Company paid down $66.2 million of outstanding borrowings under the Lease Documents with Stonebriar Commercial Finance LLC (“Stonebriar”). 

Recent Trends and Outlook

Drilling and completions activity is highly correlated to commodity prices. West Texas Intermediate crude oil averaged $95.99 per barrel in the second quarter of 2026, 
roughly 48.5% increase year over year versus $64.63 per barrel in the second quarter of 2025. The near-term price outlook remains volatile amid rapidly changing U.S. – Iran 
relations, with potential stabilization in the second half of 2026. Longer term, global economic growth, energy security priorities, and projected multi-year increases in power 
consumption could bolster demand for both crude and natural gas.

Demand for the Company's power generation is driven by accelerating U.S. power needs set against constrained grid infrastructure. Aging transmission and distribution 
networks and demand growth from data centers and reshored manufacturing are expected to drive increasing need for distributed power. Grid constraints also create bridge 
power opportunities for industrial and construction projects awaiting permanent grid solutions. This demand growth coincides with well-documented challenges to U.S. grid 
reliability and generation capacity.
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How We Generate Revenue 

Sand and Logistics Segment

We generate revenue by mining, processing and distributing proppant that our customers use in connection with their operations. We sell proppant to our customers under 
supply agreements or as spot sales at prevailing market rates, which is dependent upon the cost of producing proppant, the proppant volumes sold and the desired margin and 
prevailing market conditions. 

We also generate product revenue from the sale of logistics equipment to customers. Logistics equipment revenues are derived from sales agreements with customers for 
certain equipment.

Revenues also include charges for sand logistics services provided to our customers. Our logistics service revenue fluctuates based on several factors, including the volume of 
proppant transported, the distance between our facilities and our customers, and prevailing freight rates. Revenue is generally recognized as products are delivered and 
services are provided in accordance with the contract.

Some of our contracts contain shortfall provisions that calculate agreed upon fees that are billed when the customer does not satisfy the minimum purchases over a period of 
time defined in each contract.

Power Segment

We generate revenue through the rental of our power equipment. Power equipment rentals are performed under a variety of contract structures. We also generate product 
revenue from the sale of power equipment to customers. Power equipment revenues are derived from sales agreements with customers for certain equipment.

Costs of Conducting Our Business 

Sand and Logistics Segment

We incur operating costs primarily from direct and indirect labor, freight charges, utility costs, fuel and maintenance costs and royalties. We incur labor costs associated with 
employees at our proppant production facilities, which represent the most significant cost of converting proppant to finished product. Our proppant production facilities 
undergo maintenance to minimize unscheduled downtime and ensure the ongoing quality of our proppant and ability to meet customer demands. We may incur variable utility 
costs in connection with the operation of our processing facilities, primarily natural gas and electricity, which are both susceptible to market fluctuations. We lease equipment 
in many areas of our operations, including our proppant production hauling equipment. We incur variable royalty expense and/or delay rentals related to our agreements with 
the owners of our reserves. In addition, other costs including overhead allocation, depreciation and depletion are capitalized as a component of inventory and are reflected in 
cost of sales when inventory is sold. Our logistics services incur operating costs primarily composed of variable freight charges from trucking companies’ delivery of sand to 
customer wellsites, equipment leases, direct and indirect labor, fuel and maintenance costs and royalties. 

Power Segment

We have expenses comprising our cost of sales (excluding depreciation, depletion, and accretion expense) of (i) direct labor costs, and related travel and lodging expenses, (ii) 
generator transportation costs and (iii) the costs of maintaining our equipment. A large portion of our cost of sales (excluding depreciation, depletion, and accretion expense) 
related to rental revenue are variable based on the number of generators deployed with customers.
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How We Evaluate Our Operations 

Non-GAAP Financial Measures 

Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Free Cash Flow, Adjusted EBITDA less Capital Expenditures, Adjusted Free Cash Flow Margin, Adjusted EBITDA 
less Capital Expenditures Margin, Adjusted Free Cash Flow Conversion, Contribution Margin, Maintenance Capital Expenditures and Net Debt are non-GAAP supplemental 
financial measures used by our management and by external users of our Financial Statements such as investors, research analysts and others, in the case of Adjusted 
EBITDA, to assess our consolidated operating performance on a consistent basis across periods by removing the effects of development activities, provide views on capital 
resources available to organically fund growth projects and, in the case of Adjusted Free Cash Flow and Adjusted EBITDA less Capital Expenditures, assess the financial 
performance of our assets and their ability to sustain dividends or reinvest to organically fund growth projects over the long term without regard to financing methods, capital 
structure or historical cost basis.

We define Adjusted EBITDA as net income before depreciation, depletion and accretion expense, amortization expense of acquired intangible assets, interest expense, income 
tax expense, stock and unit-based compensation, loss on extinguishment of debt, loss on disposal of assets, insurance recovery (gain), unrealized commodity derivative gain 
(loss), litigation-related costs, net, other acquisition related costs, and other non-recurring costs. Management believes Adjusted EBITDA is useful because it allows them to 
more effectively evaluate our consolidated operating performance and compare the results of our operations from period to period and against our peers without regard to our 
financing methods or capital structure. We exclude the items listed above from net income in arriving at Adjusted EBITDA because these amounts can vary substantially from 
company to company within our industry depending upon accounting methods and book values of assets, capital structures and the method by which the assets were acquired. 
Certain prior period litigation-related costs, net are now included as an add-back to Adjusted EBITDA in order to conform to the current period presentation and to more 
accurately describe the Company’s consolidated operating performance and results period-over-period.

We define Adjusted EBITDA Margin as Adjusted EBITDA divided by total revenue. 

We define Adjusted Free Cash Flow as Adjusted EBITDA less Maintenance Capital Expenditures. We define Adjusted EBITDA less Capital Expenditures as Adjusted 
EBITDA less cash used in investing activities. We believe that Adjusted Free Cash Flow and Adjusted EBITDA less Capital Expenditures are useful to investors as they 
provide measures of the ability of our business to generate cash.

We define Adjusted Free Cash Flow Margin as Adjusted Free Cash Flow divided by total revenue.

We define Adjusted EBITDA less Capital Expenditures Margin as Adjusted EBITDA less Capital Expenditures divided by total revenue.

We define Adjusted Free Cash Flow Conversion as Adjusted Free Cash Flow divided by Adjusted EBITDA. 

We define Contribution Margin as gross profit plus depreciation, depletion and accretion expense. 

We define Maintenance Capital Expenditures as capital expenditures excluding growth capital expenditures, reconstruction of previously incurred growth capital 
expenditures, equipment assets acquired through debt, and asset retirement obligations.

We define Net Debt as total debt, net of discount and deferred financing costs, plus finance right-of-use lease liabilities, less cash and cash equivalents.

Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Free Cash Flow, Adjusted EBITDA less Capital Expenditures, Adjusted Free Cash Flow Margin, Adjusted EBITDA 
less Capital Expenditures Margin, Adjusted Free Cash Flow Conversion, Contribution Margin, Maintenance Capital Expenditures and Net Debt do not represent and should 
not be considered alternatives to, or more meaningful than, net income, income from operations, net cash provided by operating activities or any other measure of financial 
performance presented in accordance with GAAP as measures of our financial performance. Adjusted EBITDA, Adjusted Free Cash Flow, and Adjusted EBITDA less 
Capital Expenditures have important limitations as analytical tools because they exclude some but not all items that affect net income, the most directly comparable GAAP 
financial measure. Our computation of Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Free Cash Flow, Adjusted Free Cash Flow Margin, Adjusted EBITDA less 
Capital Expenditures, Adjusted EBITDA less Capital Expenditures Margin, Adjusted Free Cash Flow Conversion, Contribution Margin, Maintenance Capital Expenditures 
and Net Debt may differ from computations of similarly titled measures of other companies. 

The following table presents a reconciliation of Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Free Cash Flow, Adjusted EBITDA less Capital Expenditures, 
Adjusted Free Cash Flow Margin, Adjusted EBITDA less Capital Expenditures Margin, Adjusted Free Cash Flow Conversion, Contribution Margin, Maintenance Capital 
Expenditures and Net Debt to the most directly comparable GAAP financial measure for the periods indicated.
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  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands)  

Net loss  $ (25,096)  $ (5,558)  $ (72,360)  $ (4,339)
Depreciation, depletion and accretion expense   48,088   41,717   94,971   79,981 
Amortization expense of acquired intangible assets   6,441   6,465   12,812   11,250 
Interest expense   18,103   14,955   34,017   28,001 
Income tax expense (benefit)   (20,433)   (1,677)   (20,943)   616  
EBITDA  $ 27,103   $ 55,902   $ 48,497   $ 115,509 
Stock-based compensation   8,683   8,290   17,125   14,808 
Insurance recovery (gain) (1)   —   —   (3,326)   — 
Litigation-related costs, net (2)   6,683   750    8,194   1,061 
Other non-recurring costs (3)   7,005   4,298   8,755   5,147 
Other acquisition related costs (4)   40   1,969   182    9,286 
Adjusted EBITDA  $ 49,514   $ 71,209   $ 79,427   $ 145,811 
Maintenance Capital Expenditures (5)   14,622   21,589   39,246   37,122 
Adjusted Free Cash Flow  $ 34,892   $ 49,620   $ 40,181   $ 108,689 
 
  Three Months Ended June 30,   Six Months Ended June 30,  

  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands)  

Net loss  $ (25,096)  $ (5,558)  $ (72,360)  $ (4,339)
Depreciation, depletion and accretion expense   48,088   41,717   94,971   79,981 
Amortization expense of acquired intangible assets   6,441   6,465   12,812   11,250 
Interest expense   18,103   14,955   34,017   28,001 
Income tax expense (benefit)   (20,433)   (1,677)   (20,943)   616  
EBITDA  $ 27,103   $ 55,902   $ 48,497   $ 115,509 
Stock-based compensation   8,683   8,290   17,125   14,808 
Insurance recovery (gain) (1)   —   —   (3,326)   — 
Litigation-related costs, net (2)   6,683   750    8,194   1,061 
Other non-recurring costs (3)   7,005   4,298   8,755   5,147 
Other acquisition related costs (4)   40   1,969   182    9,286 
Adjusted EBITDA  $ 49,514   $ 71,209   $ 79,427   $ 145,811 
Capital expenditures   153,830   40,268   183,105   92,657 
Acquisitions   —   —   —   181,511 
Adjusted EBITDA less Capital Expenditures  

$ (104,316)  $
30,941

  $ (103,678)  $ (128,357)
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  Three Months Ended June 30,   Six Months Ended June 30,  

  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands)  

Net cash provided by (used in) operating activities  $ (553)  $ 88,642   $ 18,443   $ 81,192  
Current income tax expense (benefit) (5)   (4,617)   1,325   —   2,239 
Change in operating assets and liabilities   33,019   (35,232)   23,164   25,476 
Cash interest expense (5)   14,847   13,459   29,607   25,290 
Maintenance Capital Expenditures (5)   (14,622)   (21,589)   (39,246)   (37,122)
Gain on sales of equipment   923    —   2,207   — 
Credit loss expense   —   (4,110)   (17)   (4,110)
Loss on early payoff of lease financing   (6,783)   —   (6,783)   — 
Litigation-related costs, net (2)   6,683   750    8,194   1,061 
Other non-recurring costs (3)   7,005   4,298   8,755   5,147 
Other acquisition related costs (4)   40   1,969   182    9,286 
Insurance recovery (gain) (1)   —   —   (3,326)   — 
Other   (1,050)   108    (999)   230  
Adjusted Free Cash Flow  $ 34,892   $ 49,620   $ 40,181   $ 108,689 
 
  Three Months Ended June 30,   Six Months Ended June 30,  

  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands, except percentages)  

Net cash provided by (used in) operating activities  $ (553)  $ 88,642   $ 18,443   $ 81,192  
Current income tax expense (benefit) (5)   (4,617)   1,325   —   2,239 
Change in operating assets and liabilities   33,019   (35,232)   23,164   25,476 
Cash interest expense (5)   14,847   13,459   29,607   25,290 
Capital expenditures   (153,830)   (40,268)   (183,105)   (92,657)
Acquisitions   —   —   —   (181,511)
Gain on sales of equipment   923    —   2,207   — 
Credit loss expense   —   (4,110)   (17)   (4,110)
Loss on early payoff of lease financing   (6,783)   —   (6,783)   — 
Litigation-related costs, net (2)   6,683   750    8,194   1,061 
Other non-recurring costs (3)   7,005   4,298   8,755   5,147 
Other acquisition related costs (4)   40   1,969   182    9,286 
Insurance recovery (gain) (1)   —   —   (3,326)   — 
Other   (1,050)   108    (999)   230  
Adjusted EBITDA less Capital Expenditures  $ (104,316)  $ 30,941   $ (103,678)  $ (128,357)
Adjusted EBITDA Margin   16.9%   24.7%   14.2%   24.9%
Adjusted EBITDA less Capital Expenditure Margin   (35.6%)   10.7%   (18.6%)   (21.9%)
Adjusted Free Cash Flow Margin   11.9%   17.2%   7.2%   18.5%
Adjusted Free Cash Flow Conversion   70.5%   69.7%   50.6%   74.5%
 

  Three Months Ended June 30,   Six Months Ended June 30,  
  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands)  

Gross Profit  $ 25,855   $ 52,139   $ 32,187   $ 106,667 
Depreciation, depletion and accretion expense   46,026   40,633   91,252   77,633 
Contribution Margin  $ 71,881   $ 92,772   $ 123,439  $ 184,300 
 
(1)  Represents insurance recovery (gain) related to the dredge mining assets at the Kermit facility.
(2)  Represents litigation-related costs that are unrelated to our core ongoing business operations, including external legal fees and probable settlement fees, net of insurance.
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(3)  Other non-recurring costs includes loss on early payoff of lease financing, credit loss expense due to a dispute with a counterparty, costs incurred during our 2025 Term 
Loan Credit Facility (defined below under Debt Agreements) transaction, and other infrequent and unusual costs. 
(4)  Represents transactions costs incurred in connection with acquisitions, including fees paid to finance, legal, accounting and other advisors, employee retention and benefit 
costs, and other operational and corporate costs.
(5)  A reconciliation of these items used to calculate Adjusted Free Cash Flow to comparable GAAP measures is included below. 
 
  Three Months Ended June 30,   Six Months Ended June 30,  

  2026   2025   2026   2025  
  (Unaudited)  
  (In thousands)  

Current tax expense reconciliation:             
Income tax expense (benefit)  $ (20,433)  $ (1,677)  $ (20,943)  $ 616  
Less: deferred tax expense   15,816   3,002   20,943   1,623 
Current income tax expense (benefit)  $ (4,617)  $ 1,325  $ —   $ 2,239 
Cash interest expense reconciliation:             
Interest expense, net  $ 16,240   $ 14,798   $ 32,024   $ 26,876  
Less: Amortization of debt discount   (1,457)   (1,399)   (2,514)   (2,508)
Less: Amortization of deferred financing costs   (1,799)   (97)   (1,896)   (203)
Less: Interest income   1,863   157    1,993   1,125 
Cash interest expense  $ 14,847   $ 13,459   $ 29,607   $ 25,290  
Maintenance Capital Expenditures, accrual basis reconciliation:             
Purchases of property, plant and equipment  $ 153,830  $ 40,268   $ 183,105  $ 92,657  
Changes in operating assets and liabilities associated with investing activities, 
equipment assets acquired through debt, and asset retirement obligations (6)

 
 (3,851)   34   33,950   (13,492)

Less: Equipment assets acquired through debt and asset retirement obligations   (3,821)   (6,154)   (39,291)   (9,528)
Less: Growth capital expenditures and reconstruction of previously incurred growth 
capital expenditures

 
 (131,536)   (12,559)   (138,518)   (32,515)

Maintenance Capital Expenditures, accrual basis  $ 14,622   $ 21,589   $ 39,246   $ 37,122  
 
 

  June 30, 2026   June 30, 2025  
  (Unaudited)  
  (In thousands)  

Total Debt  $ 966,724   $ 528,424  
Discount and deferred financing costs   37,236    26,514  
Finance right-of-use lease liabilities  

 62,180    9,618  
Cash and cash equivalents   168,216    78,809  
Net Debt  $ 897,924   $ 485,747  
 

(6)  Positive working capital changes reflect capital expenditures in the current period that will be paid in a future period. Negative working capital changes reflect capital 
expenditures incurred in a prior period but paid during the period presented. In addition, this amount includes equipment assets acquired through debt and asset retirement 
obligations.
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Factors Affecting the Comparability of Our Results of Operations 

M&A Activity

On February 24, 2025, the Company completed the transactions contemplated by that certain Stock Purchase Agreement (the “Moser Purchase Agreement”) by and among 
Wyatt Holdings, LLC, a Delaware limited liability company and an indirectly wholly-owned subsidiary of the Company (the “Purchaser”), Moser Holdings, LLC, a Delaware 
limited liability company (the “Seller”), and for the limited purposes set forth therein, the Company (together with the Purchaser and the Seller, the “Parties”), pursuant to 
which the Purchaser acquired (i) 100% of the authorized, issued and outstanding equity ownership interests in Moser Acquisition, Inc., a Delaware corporation (“Moser 
AcquisitionCo”), and (ii) Moser Engine Service, Inc. (d/b/a Moser Energy Systems), a Wyoming corporation and a wholly-owned subsidiary of Moser AcquisitionCo (such 
transaction, the “Moser Acquisition”), collectively referred to as “Moser.”

Under the terms and conditions of the Moser Purchase Agreement, the aggregate consideration paid to the Seller in the Moser Acquisition (the “Moser Consideration”) 
consisted of (i) $180.0 million in cash and (ii) approximately 1.7 million shares of Common Stock (the “Moser Stock Consideration”), issued at the closing of the Moser 
Acquisition. The Moser Consideration is subject to customary post-closing adjustments. Additional information on these transactions can be found in Note 3 - Acquisitions of 
the Financial Statements included elsewhere in this Report.

Results of Operations 
(Unaudited) 

(In thousands)
 
  Three Months Ended June 30,  
  2026   2025  

  
Sand & 
Logistics   Power   Total   

Sand & 
Logistics   Power   Total  

Product revenue  $ 101,228  $ 2,310  $ 103,538  $ 126,328  $ 280   $ 126,608 
Service revenue   162,670   —   162,670   146,355   —   146,355 
Rental revenue   —   26,970   26,970   —   15,713   15,713 
Total revenue   263,898   29,280   293,178   272,683   15,993   288,676 
Cost of sales (excluding depreciation, depletion and accretion 
expense)

 
 211,085   10,212   221,297   189,956   5,948   195,904 

Depreciation, depletion and accretion expense   40,169   5,857   46,026   38,202   2,431   40,633 
Gross profit  $ 12,644  $ 13,211  $ 25,855  $ 44,525  $ 7,614  $ 52,139 
Selling, general and administrative expense (including stock-
based compensation expense of $8,683 and $8,290 respectively)        39,411         34,371 
Credit loss expense         —         4,110 
Amortization expense of acquired intangible assets         6,441         6,465 
Litigation settlement expense, net         2,550         — 
Operating income (loss)         (22,547)         7,193 
Interest (expense), net         (16,240)         (14,798)
Loss on early payoff of lease financing         (6,783)         — 
Other income (expense), net         41         370  
Loss before income taxes         (45,529)         (7,235)
Income tax benefit         (20,433)         (1,677)
Net loss        $ (25,096)        $ (5,558)
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Three Months Ended June 30, 2026 Compared to Three Months Ended June 30, 2025

Product Revenue.    Product revenue decreased by $23.1 million to $103.5 million for the three months ended June 30, 2026, as compared to $126.6 million for the three 
months ended June 30, 2025. Sand and logistics product revenue decreased by $25.1 million to $101.2 million for the three months ended June 30, 2026, as compared to 
$126.3 million for the three months ended June 30, 2025. There was a decrease in proppant prices between the periods which contributed to a $19.6 million decrease in 
product revenue. Additionally, a decrease in shortfall revenue contributed to an $11.5 million decrease in product revenue. The decrease was partially offset by an increase in 
proppant sales volumes and logistics equipment sales volumes between periods which contributed to a $6.0 million increase in product revenue. Power product revenue 
increased by $2.0 million to $2.3 million for the three months ended June 30, 2026, as compared to $0.3 million for the three months ended June 30, 2025. The increase was 
due to more power equipment units sold in 2026 compared to 2025.

Service Revenue.    Services revenue, which includes freight for last-mile logistics services, increased by $16.3 million to $162.7 million for the three months ended June 30, 
2026, as compared to $146.4 million for the three months ended June 30, 2025. There was an increase in sales volumes shipped to last-mile logistics customers between 
periods which contributed to a $14.9 million increase in service revenue along with a $1.4 million increase in prices between periods. 

Rental Revenue.   Rental revenue increased by $11.3 million to $27.0 million for the three months ended June 30, 2026, as compared to $15.7 million for the three months 
ended June 30, 2025. The increase in rental revenue was due to more power equipment being leased to customers for the three months ended June 30, 2026, as compared to 
the three months ended June 30, 2025. 

Cost of sales (excluding depreciation, depletion and accretion expense).    Cost of sales (excluding depreciation, depletion and accretion expense) increased by $25.4 million 
to $221.3 million for the three months ended June 30, 2026, as compared to $195.9 million for the three months ended June 30, 2025. 

Cost of sales (excluding depreciation, depletion and accretion) related to product revenue increased by $5.5 million to $71.8 million for the three months ended June 30, 2026, 
as compared to $66.3 million for the three months ended June 30, 2025. Sand and logistics cost of sales related to product revenue increased by $4.3 million to $70.4 million 
for the three months ended June 30, 2026, as compared to $66.1 million for the three months ended June 30, 2025. This increase was due to increased production resulting in 
increased production costs between periods. Power cost of sales related to product revenue increased by $1.2 million to $1.4 million for the three months ended June 30, 2026, 
as compared to $0.2 million for the three months ended June 30, 2025. The increase was due to more power equipment units sold between periods.

Cost of sales (excluding depreciation, depletion and accretion expense) related to services increased by $16.8 million to $140.7 million for the three months ended June 30, 
2026, as compared to $123.9 million for the three months ended June 30, 2025. The increase was due to increased volumes delivered to last-mile logistics customers between 
periods. 

Cost of sales (excluding depreciation, depletion, and accretion expense) related to rentals increased by $3.1 million to $8.8 million for the three months ended June 30, 2026, 
as compared to $5.7 million for the three months ended June 30, 2025. This increase was due to more power equipment being leased to customers for the three months ended 
June 30, 2026, as compared to the three months ended June 30, 2025.

Depreciation, depletion and accretion expense.    Depreciation, depletion and accretion expense increased by $5.4 million to $46.0 million for the three months ended June 
30, 2026, as compared to $40.6 million for the three months ended June 30, 2025. Sand and logistics depreciation, depletion and accretion expense increased by $2.0 million 
to $40.2 million for the three months ended June 30, 2026, as compared to $38.2 million for the three months ended June 30, 2025, due to an increase in depreciable assets 
placed into service when compared to the prior period. Power depreciation, depletion and accretion expense increased by $3.4 million to $5.8 million for the three months 
ended June 30, 2026, as compared to $2.4 million for the three months ended June 30, 2025, due to an increase in depreciable assets placed into service when compared to the 
prior period.

Selling, general and administrative expense.    Selling, general and administrative expense increased by $5.0 million to $39.4 million for the three months ended June 30, 
2026, as compared to $34.4 million for the three months ended June 30, 2025. The increase is due to an increase of $0.4 million from stock-based compensation and an 
increase of $6.1 million from consulting and professional fees, net of insurance proceeds (see Note 2- Summary of Significant Accounting Policies- Legal Insurance 
Proceeds), salaries and benefits, depreciation expense, and other corporate expenses. This increase was partially offset by a decrease in certain acquisition related costs and 
non-recurring costs of $1.5 million for the three months ended June 30, 2026, as compared to the three months ended June 30, 2025.

Our selling, general and administrative expense includes the non-cash expense for stock-based compensation expense for equity awards granted to our employees. For the 
three months ended June 30, 2026, stock-based compensation expense was $8.7 million, as compared to $8.3 million of stock-based compensation expense for the three 
months ended June 30, 2025.
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Credit loss expense.   There was no credit loss expense for the three months ended June 30, 2026, as compared to $4.1 million for the three months ended June 30, 2025, due 
to certain shortfall receivables. See Note 2 - Summary of Significant Accounting Policies - Accounts Receivable and Allowance for Credit Losses for more information.

Amortization expense of acquired intangible assets.  Amortization expense of acquired intangible assets remained materially consistent at $6.4 million for the three months 
ended June 30, 2026, as compared to $6.5 million for the three months ended June 30, 2025. The activity was primarily due to the amortization of intangible assets associated 
with acquisitions.

Litigation settlement expense, net.     Litigation settlement expense, net is $2.6 million for the three months ended June 30, 2026, as compared to no litigation settlement 
expense, net for the three months ended June 30, 2025, due to the Ayers litigation. See Note 9 - Commitment and Contingencies for more information. 

Interest (expense), net.    Interest expense, net increased by $1.4 million to $16.2 million for the three months ended June 30, 2026, as compared to $14.8 million for the three 
months ended June 30, 2025. The increase is driven by the interest expense from the Lease Documents (defined below under Debt Agreements).

Loss on early payoff of lease financing.   Loss on early payoff of lease financing is $6.8 million for the three months ended June 30, 2026, as compared to no loss on early 
payoff of lease financing for the three months ended June 30, 2025.  See Note 7 - Leases for more information. 

Income tax expense (benefit).    Income tax benefit increased by $18.7 million to $20.4 million of income tax benefit for the three months ended June 30, 2026, as compared to 
$1.7 million of income tax benefit for the three months ended June 30, 2025. The increase is primarily attributable to a decrease in income before income taxes and an 
increase in percentage depletion in excess of basis for the three months ended June 30, 2026, as compared to the three months ended June 30, 2025.
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  Six Months Ended June 30,  
  2026   2025  

  
Sand & 
Logistics   Power   Total   

Sand & 
Logistics   Power   Total  

Product revenue  $ 206,832  $ 5,646  $ 212,478  $ 265,973  $ 280   $ 266,253 
Service revenue   301,783   —   301,783   296,964   —   296,964 
Rental revenue   —   44,500   44,500   —   23,050   23,050 
Total revenue   508,615   50,146   558,761   562,937   23,330   586,267 
Cost of sales (excluding depreciation, depletion and accretion 
expense)

 
 417,137   18,185   435,322   393,675   8,292   401,967 

Depreciation, depletion and accretion expense   80,247   11,005   91,252   74,113   3,520   77,633 
Gross profit  $ 11,231  $ 20,956  $ 32,187  $ 95,149  $ 11,518  $ 106,667 
Selling, general and administrative expense (including stock-
based compensation expense of $17,125 and $14,808, 
respectively)         75,157         68,783 
Credit loss expense         17         4,110 
Amortization expense of acquired intangible assets         12,812         11,250 
Litigation settlement expense, net         2,550         — 
Insurance recovery (gain)         (3,326)         — 
Operating income (loss)         (55,023)         22,524 
Interest (expense), net         (32,024)         (26,876)
Loss on early payoff of lease financing         (6,783)         — 
Other income (expense), net

        527          629  
Loss before income taxes         (93,303)         (3,723)
Income tax expense (benefit)         (20,943)         616  
Net loss        $ (72,360)        $ (4,339)

Six Months Ended June 30, 2026 Compared to Six Months Ended June 30, 2025

Product Revenue.    Product revenue decreased by $53.8 million to $212.5 million for the six months ended June 30, 2026, as compared to $266.3 million for the six months 
ended June 30, 2025. Sand and logistics product revenue decreased by $59.2 million to $206.8 million for the six months ended June 30, 2026, as compared to $266.0 million 
for the six months ended June 30, 2025. There was a decrease in proppant prices between the periods which contributed to a $43.7 million decrease in product revenue. 
Additionally, a decrease in shortfall revenue contributed to a $22.1 million decrease in product revenue. The decrease was partially offset by an increase in proppant sales 
volumes and logistics equipment sales volumes between periods which contributed to a $6.6 million increase in product revenue.  Power product revenue increased by $5.4 
million to $5.7 million for the six months ended June 30, 2026, as compared to $0.3 million for the six months ended June 30, 2025. The increase was due to more power 
equipment units sold in 2026 compared to 2025.

Service Revenue.    Services revenue, which includes freight for last-mile logistics services, increased by $4.8 million to $301.8 million for the six months ended June 30, 
2026, as compared to $297.0 million for the six months ended June 30, 2025. There was an increase in sales volumes shipped between the periods which contributed to a 
$24.6 million increase in service revenue. The increase was partially offset by a decrease in prices between the periods which contributed to a $19.8 million decrease in 
service revenue. 

Rental Revenue.   Rental revenue increased by $21.5 million to $44.5 million for the six months ended June 30, 2026, as compared to $23.0 million for the six months ended 
June 30, 2025. The increase in rental revenue was due to more power equipment being leased to customers for the six months ended June 30, 2026 as compared to the six 
months ended June 30, 2025.
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Cost of sales (excluding depreciation, depletion and accretion expense).    Cost of sales (excluding depreciation, depletion and accretion expense) increased by $33.3 million 
to $435.3 million for the six months ended June 30, 2026, as compared to $402.0 million for the six months ended June 30, 2025. 

Cost of sales (excluding depreciation, depletion and accretion) related to product revenue increased by $16.2 million to $152.8 million for the six months ended June 30, 
2026, as compared to $136.6 million for the six months ended June 30, 2025. Sand and logistics cost of sales related to product revenue increased by $13.0 million to $149.4 
million for the six months ended June 30, 2026, as compared to $136.4 million for the six months ended June 30, 2025. This increase was due to increased production 
resulting in increased production costs between periods. Power cost of sales related to product revenue increased by $3.2 million to $3.4 million for the six months ended June 
30, 2026, as compared to $0.2 million for the six months ended June 30, 2025. The increase was due to more power equipment units sold between periods.

Cost of sales (excluding depreciation, depletion and accretion expense) related to services increased by $10.3 million to $267.7 million for the six months ended June 30, 
2026, as compared to $257.4 million for the six months ended June 30, 2025. The increase was due to increased volumes delivered to last-mile logistics customers between 
periods. 

Cost of sales (excluding depreciation, depletion, and accretion expense) related to rentals increased by $6.8 million to $14.8 million for the six months ended June 30, 2026, 
as compared to $8.0 million for the six months ended June 30, 2025. This increase was due to more power equipment being leased to customers for the six months ended June 
30, 2026, as compared to the six months ended June 30, 2025.

Depreciation, depletion and accretion expense.    Depreciation, depletion and accretion expense increased by $13.7 million to $91.3 million for the six months ended June 30, 
2026, as compared to $77.6 million for the six months ended June 30, 2025. Sand and logistics depreciation, depletion and accretion expense increased by $6.2 million to 
$80.3 million for the six months ended June 30, 2026 as compared to $74.1 million for the six months ended June 30, 2025, due to an increase in depreciable assets placed 
into service when compared to the prior period. Power depreciation, depletion and accretion expense increased by $7.5 million to $11.0 million for the six months ended June 
30, 2026, as compared to $3.5 million for the six months ended June 30, 2025, due to an increase in depreciable assets placed into service when compared to the prior period.  
In addition, there were six full months of activity from the Moser Acquisition for the six months ended June 30, 2026 as compared to four full months of activity from the 
Moser Acquisition for the six months ended June 30, 2025. See Note 3 - Acquisitions for more information. 

Selling, general and administrative expense.    Selling, general and administrative expense increased by $6.4 million to $75.2 million for the six months ended June 30, 2026, 
as compared to $68.8 million for the six months ended June 30, 2025. The increase is due to an increase of $2.3 million from stock-based compensation, an increase of $2.4 
million from the power segment as there were six full months of activity from the Moser Acquisition for the six months ended June 30, 2026 as compared to four full months 
of activity from the Moser Acquisition for the six months ended June 30, 2025, and an increase of $9.5 million in consulting and professional fees, net of insurance proceeds 
(see Note 2- Summary of Significant Accounting Policies- Legal Insurance Proceeds), salaries and benefits, depreciation expense, and other corporate expenses. This increase 
was partially offset by a decrease in certain acquisition related costs and non-recurring costs of $7.8 million for the six months ended June 30, 2026, as compared to the six 
months ended June 30, 2025.

Our selling, general and administrative expense includes the non-cash expense for stock-based compensation expense for equity awards granted to our employees. For the six 
months ended June 30, 2026, stock-based compensation expense was $17.1 million, as compared to $14.8 million of stock-based compensation expense for the six months 
ended June 30, 2025.

Credit loss expense.  Credit loss expense decreased by $4.1 million to de minimis for the six months ended June 30, 2026, as compared to $4.1 million for the six months 
ended June 30, 2025, due to certain shortfall receivables. See Note 2 - Summary of Significant Accounting Policies - Accounts Receivable and Allowance for Credit Losses for 
more information.

Amortization expense of acquired intangible assets.  Amortization expense of acquired intangible assets increased by $1.5 million to $12.8 million for the six months ended 
June 30, 2026, as compared to $11.3 million for the six months ended June 30, 2025. The increase was primarily due to the amortization of intangible assets associated with 
acquisitions in 2025, as there were six full months of activity from the Moser Acquisition for the six months ended June 30, 2026, as compared to four full months of activity 
from the Moser Acquisition for the six months ended June 30, 2025. See Note 3 - Acquisitions for more information. 

Litigation settlement expense, net.     Litigation settlement expense, net is $2.6 million for the six months ended June 30, 2026, as compared to no litigation settlement expense, 
net for the six months ended June 30, 2025, due to the Ayers litigation. See Note 9 - Commitment and Contingencies for more information. 

Insurance recovery (gain).    Insurance recovery is $3.3 million for the six months ended June 30, 2026, due to an insurance claim for the damaged dredge asset. See Note 6 - 
Property, Plant and Equipment, Net - Impairment or Disposal of Long-Lived Assets and Insurance Proceeds for more information. There was no insurance recovery for the 
six months ended June 30, 2025.

Interest (expense), net.    Interest expense, net increased by $5.1 million to $32.0 million for the six months ended June 30, 2026, as compared to $26.9 million for the six 
months ended June 30, 2025. The increase is driven by interest expense associated with the 2025 Term Loan Credit Facility, the 2023 ABL Credit Facility (defined below 
under Debt Agreements), and the Lease Documents.
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Loss on early payoff of lease financing.    Loss on early payoff of lease financing is $6.8 million for the six months ended June 30, 2026, as compared to no loss on early 
payoff of lease financing for the six months ended June 30, 2025. See Note 7 - Leases for more information. 

Income tax expense (benefit).    Income tax benefit increased by $21.5 million to $20.9 million of income tax benefit for the six months ended June 30, 2026, as compared to 
$0.6 million of income tax expense for the six months ended June 30, 2025. The increase is primarily attributable to a decrease in income before income taxes and an increase 
in percentage depletion in excess of basis for the six months ended June 30, 2026, as compared to the six months ended June 30, 2025.

Liquidity and Capital Resources

Overview 

Our primary sources of liquidity to date have been capital contributions from our owners, cash flows from operations, equity offerings, the 2031 Notes, and borrowings under 
our previous term loan credit facilities, and our previous asset-based loan credit facilities. Going forward, we expect our primary sources of liquidity to be cash flows from 
operations, proceeds from the issuance of the 2031 Notes, availability under our 2023 ABL Credit Facility as amended, funding under our Lease Documents or any other 
credit facility or lease agreements we enter into in the future and proceeds from any future issuances of debt or equity securities. We expect our primary use of capital will be 
used for investing in our business, specifically for acquisition of fit-for-purpose equipment used in our logistics platform, and power-related growth capital expenditures. In 
addition, we have routine facility upgrades and additional ancillary capital expenditures associated with, among other things, contractual obligations and working capital 
obligations. 

As of June 30, 2026, we had working capital, defined as current assets less current liabilities, of $216.4 million and $124.7 million of availability under the 2023 ABL Credit 
Facility. Our cash and cash equivalents totaled $168.2 million. 

Cash Flow 

The following table summarizes our cash flow for the periods indicated: 
 

  Six Months Ended June 30,  
  2026   2025  
  (Unaudited)  

Consolidated Statement of Cash Flow Data:  (In thousands)  
Net cash provided by operating activities  $ 18,443   $ 81,192  
Net cash used in investing activities   (174,133 )   (268,770 )
Net cash provided by financing activities   283,274    194,683  
Net increase in cash  $ 127,584   $ 7,105  

Six Months Ended June 30, 2026 Compared to Six Months Ended June 30, 2025

Net Cash Provided by (used in) Operating Activities. Net cash provided by operating activities was $18.4 million and $81.2 million for the six months ended June 30, 2026 
and 2025, respectively. Net loss adjusted for non-cash items for the six months ended June 30, 2026 resulted in a cash increase of $41.6 million, as compared with a cash 
increase of $106.7 million for the six months ended June 30, 2025. This change was primarily due to lower earnings in 2026. The remaining movement was due to changes in 
net working capital.

Net Cash Used in Investing Activities. Net cash used in investing activities was $174.1 million and $268.8 million for the six months ended June 30, 2026 and 2025, 
respectively. The decrease in cash used is primarily attributable to the $181.5 million used in the Moser Acquisition that occurred during the six months ended June 30, 2025, 
as compared to no such activity for the six months ended June 30, 2026. The decrease was partially offset by an increase in capital spending, primarily from the power 
segment, during the six months ended June 30, 2026 when compared to the six months ended June 30, 2025. 

Net Cash Provided by Financing Activities. Net cash provided by financing activities was $283.3 million and $194.7 million for the six months ended June 30, 2026 and 2025, 
respectively. The increase is primarily attributable to the $436.5 million provided by the 2031 Notes for the six months ended June 30, 2026, as compared to no such activity 
for the six months ended June 30, 2025. In addition, the increase was attributable to the $61.3 million used in dividends distributed for the six months ended June 30, 2025, as 
compared to no such activity for the six months ended June 30, 2026. The increase provided by financing activities was partially offset by $253.1 million provided in the 
Equity Offering (defined below under Debt Agreements) that occurred for the six months ended June 30, 2025, as compared to no such activity for the six months ended June 
30, 2026.  In addition, the $49.7 million used in the Capped Call Transactions for the six months ended June 30, 2026, as compared to no such activity for the six months 
ended June 30, 2025, contributed to partially offset the increase. The remaining financing activities were attributable to debt proceeds and debt payments which occurred 
during the six months ended June 30, 2026 and 2025. Refer to the Debt Agreements section below for more information. 
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Capital Requirements

Our primary growth and technology initiatives include continued acquisition of fit-for-purpose equipment used in our logistics platform and power-related growth capital 
expenditures. Outside of our growth and technology initiatives, our business is not presently capital intensive in nature and only requires the maintenance of our facilities. In 
addition to capital expenditures, we have certain contractual long-term capital requirements associated with our lease and royalty payments and debt.  See Note 7 - Leases, 
Note 8 - Debt and Note 9 - Commitments and Contingencies of the Financial Statements included elsewhere in this Report. Our current level of maintenance capital 
expenditures is expected to remain within our cash on hand and internally generated cash flow.

We intend to fund our capital requirements through our primary sources of liquidity, which include cash on hand, cash flows from operations, and proceeds from the issuance 
of the 2031 Notes and, if needed, availability under our 2023 ABL Credit Facility and funding under our Lease Documents.

 Debt Agreements 

2031 Convertible Notes and Capped Call Transaction

2031 Convertible Notes

On April 9, 2026, the Company, issued $450.0 million aggregate principal amount of its 2031 Notes, which included the exercise in full of the initial purchasers’ (the “Initial 
Purchasers”) option to purchase up to an additional $60.0 million principal amount of 2031 Notes. The 2031 Notes were issued pursuant to, and are governed by, an indenture 
(the “Indenture”), dated as of April 9, 2026, between the Company and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”). 

The 2031 Notes are the Company’s senior, unsecured obligations and are (i) senior in right of payment to the Company’s indebtedness that is expressly subordinated in right 
of payment to the 2031 Notes; (ii) equal in right of payment to any of the Company’s unsecured indebtedness that is not so subordinated; (iii) effectively junior to the 
Company’s secured indebtedness, to the extent of the value of the assets securing that indebtedness; and (iv) structurally junior to all indebtedness and other liabilities 
(including trade payables) of the Company’s subsidiaries. 

The Company will pay interest on the 2031 Notes at an annual rate of 0.50%, payable semi-annually in arrears on April 15 and October 15 of each year, beginning on October 
15, 2026. The 2031 Notes will mature on April 15, 2031, unless earlier converted, redeemed or repurchased. Before January 15, 2031, noteholders will have the right to 
convert their 2031 Notes only in certain circumstances and during specified periods. From and after January 15, 2031, noteholders may convert their 2031 Notes at any time 
at their election until the close of business on the second scheduled trading day immediately before the maturity date. The Company will settle conversions by paying or 
delivering, as applicable, cash, shares of the Company’s Common Stock, or a combination of cash and the Company’s Common Stock, at its election. The initial conversion 
rate is 68.9275 shares of Common Stock per $1,000 principal amount of 2031 Notes, which represents an initial conversion price of approximately $14.51 per share of 
Common Stock and a premium of approximately 30% over the last reported sale price of $11.16 per share of the Company’s Common Stock on the New York Stock 
Exchange on April 6, 2026. The conversion rate and conversion price will be subject to adjustment upon the occurrence of certain events. 

The 2031 Notes include an aggregate discount to the Initial Purchasers of $13.5 million and $1.1 million in deferred financing fees. These amounts are recorded as a direct 
reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are amortized to interest expense using the effective 
interest method. Interest expense associated with the 2031 Notes was $0.5 million for both the three and six months ended June 30, 2026, and the interest expense associated 
with the discount and deferred financing costs was $0.6 million for both the three and six months ended June 30, 2026.

The 2031 Notes are redeemable, in whole or in part (subject to certain limitations described below), at the Company’s option at any time, and from time to time, on or after 
April 20, 2029 and prior to the 41st scheduled trading day immediately before the maturity date, at a cash redemption price equal to the principal amount of the 2031 Notes to 
be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date, but only if the last reported sale price per share of the Common Stock has been at least 
130% of the conversion price then in effect for at least 20 trading days (whether or not consecutive), including the trading day immediately preceding the date on which the 
Company provides notice of redemption, during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which the 
Company provides notice of redemption. However, the Company may not redeem less than all of the outstanding 2031 Notes unless at least $100.0 million aggregate 
principal amount of the 2031 Notes are outstanding and not subject to redemption as of, and after giving effect to, delivery of the relevant notice of redemption. If a 
fundamental change (as defined in the Indenture) occurs, then, subject to limited exceptions, noteholders may require the Company to repurchase the 2031 Notes at a cash 
repurchase price equal to the principal amount of the 2031 Notes to be repurchased, plus accrued and unpaid interest to, but excluding any repurchase date. In addition, if the 
effective date of a “make-whole fundamental change” (as defined in the Indenture) occurs prior to the maturity date of the 2031 Notes or if the Company gives a notice of 
redemption with respect to any or all of the 2031 Notes, the Company will, in certain circumstances, increase the conversion rate for a holder who elects to convert its 2031 
Notes in connection with such make-whole fundamental change or convert its 2031 Notes called for redemption (or deemed called for redemption) in connection with such 
notice of redemption, as the case may be. 
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The 2031 Notes have customary provisions relating to the occurrence of “Events of Default” (as defined in the Indenture), which include the following: (i) a default in any 
payment of interest on, or payment of principal of, the 2031 Notes when due and payable (which, in the case of a default in the payment of interests on the 2031 Notes, will be 
subject to a 30-day cure period); (ii) a default in the Company’s obligation to convert a 2031 Note upon the exercise of the conversion right with respect thereto, if such 
default continues for five business days; (iii) the Company’s failure to send certain notices under the Indenture within specified periods of time; (iv) the Company’s failure to 
comply with certain covenants in the Indenture relating to the Company’s ability to consolidate with or merge with or into, or sell, convey, transfer or lease all or substantially 
all of the assets of the Company and its subsidiaries, taken as a whole, to another person (other than to one or more of the Company’s direct or indirect wholly owned 
subsidiaries); (v) a default by the Company in its other obligations or agreements under the Indenture or the 2031 Notes if such default is not cured or waived within 60 days 
after notice is given in accordance with the Indenture; (vi) certain defaults by the Company or any of its significant subsidiaries with respect to indebtedness for borrowed 
money of at least $50,000,000; and (vii) certain events of bankruptcy, insolvency and reorganization with respect to the Company or any of its significant subsidiaries. 

If an Event of Default involving bankruptcy, insolvency and reorganization with respect to the Company occurs, then the principal amount of, and all accrued and unpaid 
interest on, all of the 2031 Notes then outstanding will immediately become due and payable without any further action or notice by any person. If any other Event of Default 
occurs and is continuing, then the Trustee, by notice to the Company, or noteholders of at least 25% of the aggregate principal amount of the 2031 Notes then outstanding, by 
notice to the Company and the Trustee, may declare the principal amount of, and all accrued and unpaid interest on, all of the 2031 Notes then outstanding to become due and 
payable immediately. Notwithstanding anything to the contrary described above, the Company may elect that the sole remedy for any Event of Default relating to certain 
failures by the Company to comply with certain reporting covenants in the Indenture consists, for the first 365 days after the occurrence of such Event of Default, exclusively 
of the right of the noteholders to receive additional interest on the 2031 Notes. If the Company has made such an election, then on the 366th day after such Event of Default 
(if such Event of Default is not cured or validly waived in accordance with the Indenture prior to such 366th day), such additional interest will cease to accrue and the 2031 
Notes will be subject to acceleration. In the event the Company does not make such an election, or the Company has made such election but does not pay the additional 
interest when due, the 2031 Notes will be immediately subject to acceleration. 

In accordance with ASC 470, “Debt,” the 2031 Notes are carried at amortized cost and recorded as a long term liability, under long-term debt on the condensed consolidated 
balance sheets, as the 2031 Notes  mature in 2031 and do not contain any substantive redemption features that are likely to require acceleration.

The Company received approximately $386.2 million of net proceeds from the 2031 Notes Offering, after deducting underwriting and offering fees and after using $49.7 
million of the net proceeds to fund the costs of entering into the Capped Call Transactions (as defined herein). The Company used $66.2 million of the net proceeds to pay 
down outstanding borrowings under the Lease Documents and $76.9 million of the net proceeds to pay down the 2023 ABL Credit Facility. The Company expects to use the 
remainder of the net proceeds for general corporate purposes, including to purchase a portion of the power generation equipment under the GFA, along with balance of plant 
and supporting equipment.

Capped Call Transactions 

On April 6, 2026, concurrently with the pricing of the 2031 Notes, and on April 7, 2026, in connection with the exercise in full by the Initial Purchasers of their option to 
purchase additional 2031 Notes, the Company entered into privately negotiated capped call transactions (the “Capped Call Transactions”) with an affiliate of one of the Initial 
Purchasers and certain other financial institutions (the “Option Counterparties”). The Capped Call Transactions initially cover, subject to anti-dilution adjustments 
substantially similar to those applicable to the 2031 Notes, the number of shares of the Company’s Common Stock that initially underlie the 2031 Notes, and are expected 
generally to reduce potential dilution to the Company’s Common Stock upon any conversion of 2031 Notes and/or offset any potential cash payments the Company is 
required to make in excess of the principal amount of converted 2031 Notes, as the case may be, with such reduction and/or offset subject to a cap. The cap price of the Capped 
Call Transactions is initially $22.32 per share (subject to adjustment under the terms of the Capped Call Transactions), which represents a premium of 100% over the last 
reported sale price of $11.16 per share of the Company’s Common Stock on April 6, 2026. The cost of the Capped Call Transactions was $49.7 million. 

The Capped Call Transactions are separate transactions, each entered into between the Company and the applicable Option Counterparty, and are not part of the terms of the 
2031 Notes and will not change any holder’s rights under the 2031 Notes or the Indenture. Holders of the 2031 Notes will not have any rights with respect to the Capped Call 
Transactions. 

The Capped Call Transactions related to the 2031 Notes are included in additional paid-in capital in the condensed consolidated balance sheets as of June 30, 2026, with no 
remeasurement in subsequent periods as the 2031 Notes and Capped Call Transactions, taken together, meet the tax integration criteria for equity classification.
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The Company elected to integrate the 2031 Notes and related Capped Call Transactions for federal income tax purposes pursuant to applicable U.S. Treasury Regulations. As 
a result of this election, for U.S. federal income tax purposes, the $49.7 million premium paid for the Capped Call Transactions is treated as original issue discount on the 
resulting synthetic debt instruments that generally is deductible over the term of the 2031 Notes. The Company recorded a deferred tax asset of $10.8 million with respect to 
the 2031 Notes, which represents the tax benefit of these deductions with an offsetting entry to additional paid-in capital.

2025 Term Loan Credit Facility

On February 21, 2025, Atlas LLC entered into a credit agreement (the “2025 Term Loan Credit Agreement”) with Stonebriar, as administrative agent and initial lender, 
pursuant to which Stonebriar extended Atlas LLC a term loan credit facility comprised of a $540.0 million single advance term loan that was made on February 21, 2025 (the 
“2025 Term Loan Credit Facility”).

The 2025 Term Loan Credit Facility is payable in eighty-five consecutive monthly installments, consisting of forty-eight monthly installments of combined principal and 
interest, thirty-six installments of interest only payments, and a final payment of the remaining outstanding principal balance at maturity. The 2025 Term Loan Credit Facility 
has a final maturity date of March 1, 2032. The 2025 Term Loan Credit Facility bears interest at a rate equal to 9.51% per annum. 

The 2025 Term Loan Credit Facility includes a discount of $20.2 million and de minimis deferred financing fees. As discussed below (2023 Term Loan Credit Facility), the 
2025 Term Loan Credit Facility also includes previously unamortized debt discount and deferred financing fees of $7.7 million associated with prior Stonebriar borrowings. 
These amounts are recorded as a direct reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are amortized 
to interest expense using the effective interest method. Interest expense associated with the 2025 Term Loan Credit Facility was $12.2 million and $24.5 million for the three 
and six months ended June 30, 2026, respectively, and was $12.7 million and $18.2 million for the three and six months ended June 30, 2025, respectively. The interest 
expense associated with the discount and deferred financing costs was $0.9 million and $1.7 million for the three and six months ended June 30, 2026, respectively, and was 
$0.8 million and $1.1 million for the three and six months ended June 30, 2025, respectively.

In the event that the Leverage Ratio (as defined under the 2025 Term Loan Credit Agreement) as of the end of any fiscal quarter ending on or after June 30, 2025 is equal to or 
greater than 2.5:1.0, Atlas LLC will be required to prepay the 2025 Term Loan Credit Facility with 50% of Excess Cash Flow (as defined under the 2025 Term Loan Credit 
Agreement) for the fiscal quarter period most recently ended less the aggregate amount of optional prepayments of the 2025 Term Loan Credit Facility made during such 
period.

Atlas LLC may voluntarily redeem the loan outstanding under the 2025 Term Loan Credit Facility, provided that any such prepayment shall include a prepayment fee equal to 
the sum of the Make-Whole Amount (as defined in under the 2025 Term Loan Credit Agreement) plus (a) three percent (3%) of the principal amount being repaid if such 
prepayment occurs on or prior to February 21, 2028, (b) two percent (2%) of the principal amount being repaid if such prepayment occurs after February 21, 2028 but on or 
prior to February 21, 2029 and (c) one percent (1%) of the principal amount being repaid if such prepayment occurs thereafter. The Make-Whole Amount shall equal zero (0) 
when calculating any prepayment made after February 21, 2027. Upon the maturity of the 2025 Term Loan Credit Facility, the entire unpaid principal amount of the loan 
outstanding thereunder, together with interest, fees and other amounts payable in connection with the facility, will be immediately due and payable without further notice or 
demand.

Dividends and distributions to equity holders are permitted to be made pursuant to certain limited exceptions and baskets described in the 2025 Term Loan Credit Agreement 
and otherwise generally subject to certain restrictions set forth in the 2025 Term Loan Credit Agreement, including the requirement that no Event of Default (as defined under 
the 2025 Term Loan Credit Agreement) has occurred and is continuing.

The 2025 Term Loan Credit Facility includes certain non-financial covenants, including but not limited to restrictions on incurring additional debt and certain distributions. 
The 2025 Term Loan Credit Facility is subject to two financial covenants, which require that the Loan Parties (as defined in the 2025 Term Loan Credit Agreement) maintain 
a maximum Leverage Ratio of 4.0 to 1.0 and a minimum Liquidity (as defined in the 2025 Term Loan Credit Agreement) of $40,000,000. Such financial covenants are tested 
as of the last day of each fiscal quarter.

The Company used the proceeds from the 2025 Term Loan Credit Facility (i) to refinance the existing 2023 Term Loan Credit Facility and the ADDT Loan (as defined 
below), (ii) to finance the cash consideration for the Moser Acquisition, and (iii) for general corporate purposes.

The 2025 Term Loan Credit Facility is unconditionally guaranteed, jointly and severally, by Atlas LLC and its subsidiaries and secured by substantially all of the assets of 
Atlas LLC and its subsidiaries. The 2025 Term Loan Credit Facility is also unconditionally guaranteed on an unsecured basis by the Company.

As of June 30, 2026, Atlas LLC was in compliance with the covenants of the 2025 Term Loan Credit Facility.



 

57

Deferred Cash Consideration Note

On March 5, 2024, the Company completed the acquisition of the Permian Basin proppant production and logistics businesses and operations of Hi-Crush Inc., a Delaware 
corporation (“Hi-Crush”), in exchange for mixed consideration, subject to customary post-closing adjustments (the “Hi-Crush Transaction”), pursuant to that certain 
Agreement and Plan of Merger, dated February 26, 2024 (the “Hi-Crush Merger Agreement”), by and among the Company, Atlas LLC, Wyatt Merger Sub 1 Inc., a Delaware 
corporation and direct, wholly-owned subsidiary of Atlas LLC, Wyatt Merger Sub 2, LLC, a Delaware limited liability company and direct, wholly-owned subsidiary of Atlas 
LLC, Hi-Crush, each stockholder of Hi-Crush as of immediately prior to the effective time of the mergers pursuant to the Hi-Crush Merger Agreement (each a “Hi-Crush 
Stockholder” and, collectively, the “Hi-Crush Stockholders”), Clearlake Capital Partners V Finance, L.P., solely in its capacity as the Hi-Crush Stockholders’ representative 
and HC Minerals Inc., a Delaware corporation (collectively, the “Parties”). 

In accordance with the Hi-Crush Merger Agreement, the Company issued a secured PIK toggle seller note in an aggregate principal amount of $111.3 million, with a final 
maturity date of January 31, 2026 (the “Deferred Cash Consideration Note”). The Deferred Cash Consideration Note was part of the consideration transferred and valued at 
fair value at the acquisition date. This amount was subject to adjustments as set forth in the Hi-Crush Merger Agreement. In January 2026, the Deferred Cash Consideration 
Note increased by $1.1 million in accordance with settlement terms from the Hi-Crush Merger Agreement.

The Deferred Cash Consideration Note bears interest at a rate of 5.00% per annum if paid in cash, or 7.00% per annum if paid in kind. Interest on the Deferred Cash 
Consideration Note is payable quarterly in arrears beginning March 29, 2024 through maturity. The Company did not have interest expense associated with the Deferred Cash 
Consideration Note for the three months ended June 30, 2026, and had de minimis interest expense for the six months ended June 30, 2026. Interest expense associated with 
the Deferred Cash Consideration Note was $0.2 million and $0.9 million for the three and six months ended June 30, 2025, respectively. 

The Deferred Cash Consideration Note included $4.6 million of debt discount and approximately $0.1 million deferred financing costs. The discount and deferred financing 
costs are a direct reduction from the carrying amount of the debt obligation on the Company’s condensed consolidated balance sheets and are amortized to interest expense 
using the effective interest method. The Company did not have interest expense associated with the discount and deferred financing costs for the three months ended June 30, 
2026 and had interest expense of approximately $0.2 million associated with the discount and deferred financing costs for the six months ended June 30, 2026. Interest 
expense associated with the discount and deferred financing costs were approximately $0.6 million and $1.2 million in total for the three and six months ended June 30, 2025, 
respectively.

Atlas LLC’s obligations under the Deferred Cash Consideration Note are secured by certain of the assets acquired in connection with the Hi-Crush Transaction. The Deferred 
Cash Consideration Note is also unconditionally guaranteed by Atlas LLC on an unsecured basis.

Repayment of the Deferred Cash Consideration Note

In February 2025, the Company used a portion of the proceeds from an underwritten public offering of 11.5 million shares of par value $0.01 per share common stock ( the 
“Common Stock”) at a public offering price of $23.00 per share on February 3, 2025 (the “Equity Offering”) to repay $101.3 million of the outstanding principal balance of 
the Deferred Cash Consideration Note. The remaining $11.1 million of principal was paid at maturity.

2023 Term Loan Credit Facility

On July 31, 2023, Atlas LLC entered into a credit agreement (the “2023 Term Loan Credit Agreement”) with Stonebriar, as administrative agent and initial lender, pursuant to 
which Stonebriar extended Atlas LLC a term loan credit facility comprising a $180.0 million single advance term loan that was made on July 31, 2023 (the “Initial Term 
Loan”) and commitments to provide up to $100.0 million of delayed draw (the “DDT Loan”) term loans (collectively, the “2023 Term Loan Credit Facility”), which was 
subsequently amended to provide an additional delayed draw term loan (the “ADDT Loan”) in the aggregate principal amount of $150.0 million and increase the existing 
DDT Loan by an aggregate principal amount of $100.0 million to a total of $200.0 million.

On February 21, 2025, Atlas LLC entered into the 2025 Term Loan Credit Agreement with Stonebriar, proceeds from which were used to repay $332.4 million of the 
remaining principal and $1.8 million of accrued interest of the Initial Term Loan, the DDT Loan, and the ADDT Loan. As this transaction was accounted for as a modification 
under ASC 470, “Debt,” these fees paid to the lender, as well as previously unamortized debt discount and deferred financing fees associated with the Initial Term Loan, the 
DDT Loan, and the ADDT Loan of $7.7 million were deferred and recorded as a direct reduction from the carrying amount of the debt obligation on the condensed 
consolidated balance sheets. These deferred costs are amortized to interest expense using the effective interest method. In connection with this refinancing, on February 21, 
2025, we incurred prepayment fees on the Initial Term Loan, the DDT Loan, and the ADDT Loan of $13.3 million. The Company recorded the prepayment fees as additional 
debt discount and amortizes the amount as an adjustment over the remaining term of the modified debt instrument.
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2023 ABL Credit Facility

On February 22, 2023, Atlas LLC, certain of its subsidiaries, as guarantors, Bank of America, N.A., as administrative agent (the “ABL Agent”), and certain financial 
institutions party thereto as lenders (the “2023 ABL Lenders”) entered into a Loan, Security and Guaranty Agreement (the “2023 ABL Credit Agreement”) pursuant to which 
the 2023 ABL Lenders provide revolving credit financing to the Company in an aggregate principal amount of up to $75.0 million (the “2023 ABL Credit Facility”), with 
Availability (as defined in the 2023 ABL Credit Agreement) thereunder subject to a “Borrowing Base” as described in the 2023 ABL Credit Agreement. The 2023 ABL Credit 
Facility includes a letter of credit sub-facility, which permits issuance of letters of credit up to an aggregate amount of $25.0 million. The 2023 ABL Credit Agreement 
maturity date was extended, with the ABL Amendment (defined below), from February 22, 2028 to the earliest of (a) February 26, 2029; (b) the date that is 91 days prior to 
the maturity date for any portion of the Term Loan Debt (as defined in the ABL Amendment); or (c) any date on which the aggregate Commitments terminate thereunder.

Atlas LLC may also request swingline loans under the 2023 ABL Credit Agreement in an aggregate principal amount not to exceed $7.5 million. During the six months ended 
June 30, 2026 and the year ended December 31, 2025, Atlas LLC had no outstanding swingline loans under the 2023 ABL Credit Facility.

Borrowings under the 2023 ABL Credit Facility bear interest, at Atlas LLC’s option, at either a base rate or Term Secured Overnight Financing Rate (“SOFR”) (as defined in 
the 2023 ABL Credit Agreement), as applicable, plus an applicable margin based on average Availability as set forth in the 2023 ABL Credit Agreement. Term SOFR loans 
bear interest at Term SOFR for the applicable interest period plus an applicable margin, which ranges from 1.50% to 2.00% per annum based on average Availability as set 
forth in the 2023 ABL Credit Agreement. Base rate loans bear interest at the applicable base rate, plus an applicable margin, which ranges from 0.50% to 1.00% per annum 
based on average Availability as set forth in the 2023 ABL Credit Agreement. In addition to paying interest on outstanding principal under the 2023 ABL Credit Facility, 
Atlas LLC is required to pay a commitment fee which ranges from 0.375% per annum to 0.500% per annum with respect to the unutilized commitments under the 2023 ABL 
Credit Facility, based on the average utilization of the 2023 ABL Credit Facility. Atlas LLC is required to pay customary letter of credit fees, to the extent that one or more 
letter of credit is outstanding.  For the three and six months ended June 30, 2026, we recognized $0.2 million and $0.3 million, respectively, of interest expense, unutilized 
commitment fees and other fees under the 2023 ABL Credit Facility, classified as interest expense. For the three and six months ended June 30, 2025, we recognized $0.2 
million and $0.3 million, respectively, of interest expense, unutilized commitment fees and other fees under the 2023 ABL Credit Facility, classified as interest expense. The 
2023 ABL credit facility included $1.0 million in deferred financing costs that are recorded under other long-term assets on the condensed consolidated balance sheets and are 
amortized on a straight-line basis over the life of the agreement. 

The Borrowing Base was initially set at $75.0 million and the amount of available credit changes every month, depending on the amount of eligible accounts receivable and 
inventory we have available to serve as collateral. With the First Amendment to the 2023 ABL Credit Agreement, discussed below, the Borrowing Base increased to $125.0 
million. The Borrowing Base components are subject to customary reserves and eligibility criteria. 

On March 5, 2024 and November 12, 2024, the Company drew down $50.0 million and $20.0 million, respectively, under the 2023 ABL Credit Facility for general corporate 
purposes. In February 2025, the Company used a portion of the proceeds from the Equity Offering to repay the $70.0 million of the outstanding principal balance of the 2023 
ABL Credit Facility.

On July 25, 2025, the Company drew down $25.0 million under the 2023 ABL Credit Facility to fund cash consideration for the PropFlow Acquisition. On October 30, 2025 
and January 30, 2026, the Company drew down $25.0 million and $25.0 million, respectively, under the 2023 ABL Credit Facility for general corporate purposes. The 
Company had interest expense of $0.1 million and $1.1 million for the three and six months ended June 30, 2026, respectively. The Company had no interest expense 
associated with the debt for the three months ended June 30, 2025, and had $0.6 million of interest expense for the six months ended June 30, 2025. The draw included $0.3 
million in debt issuance costs and $0.5 million in deferred financing costs. These costs are recorded under other long-term assets on the condensed consolidated balance sheets 
and are amortized on a straight-line basis over the life of the agreement. Interest expense associated with the amortization of these costs were $0.1 million and $0.2 million for 
the three and six months ended June 30, 2026, respectively. Interest expense associated with the amortization of these costs were de minimis and $0.1 million for the three and 
six months ended June 30, 2025, respectively. 

The 2023 ABL Credit Facility requires that if Availability is less than the greater of (i) 12.50% of the Borrowing Base and (ii) $7.5 million, Atlas LLC must maintain a Fixed 
Charge Coverage Ratio (as defined in the 2023 ABL Credit Agreement) of at least 1.00 to 1.00 while a Covenant Trigger Period (as defined in the 2023 ABL Credit 
Agreement) is in effect.
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Under the 2023 ABL Credit Agreement, Atlas LLC is permitted to make payments of dividends and distributions pursuant to certain limited exceptions and baskets set forth 
therein and otherwise generally subject to certain restrictions described therein, including that (i) no Event of Default (as defined under the 2023 ABL Credit Agreement) has 
occurred and is continuing, and (ii) no loans and no more than $7.5 million in letters of credit that have not been cash collateralized are outstanding, and liquidity exceeds 
$30.0 million at all times during the 30 days prior to the date of the dividend or distribution; provided that if any loans are outstanding or outstanding letters of credit exceed 
$7.5 million and no Event of Default has occurred and is continuing, then Atlas LLC is permitted to make payments of dividends and distributions if, (i) Availability (as 
defined under the 2023 ABL Credit Agreement) is higher than the greater of (a) $12 million and (b) 20% of the pro forma Borrowing Base then in effect and during the 30 
days prior to the date of the dividend or distribution as if such dividend or distribution had been made at the beginning of such period, or if (ii) (a) Availability is higher than 
the greater of (x) $9 million and (y) 15% of the pro forma Borrowing Base then in effect and during the 30 days prior to the date of the dividend or distributions as if such 
dividend or distribution had been made at the beginning of such period and (b) the Fixed Charge Coverage Ratio (as defined under the 2023 ABL Credit Agreement), as 
calculated on a pro forma basis, is greater than 1.00 to 1.00, as provided under the 2023 ABL Credit Agreement. Additionally, Atlas LLC may make additional payments of 
dividends and distributions in qualified equity interests and may make Permitted Tax Distributions (as defined under the 2023 ABL Credit Agreement).

The 2023 ABL Credit Facility contains certain customary representations and warranties, affirmative and negative covenants, and events of default. As of June 30, 2026, the 
Company was in compliance with the covenants under the 2023 ABL Credit Facility.

The 2023 ABL Credit Facility is unconditionally guaranteed, jointly and severally, by Atlas LLC and its subsidiaries and secured by substantially all of the assets of Atlas 
LLC and its subsidiaries.

First Amendment to the 2023 ABL Credit Agreement

On February 26, 2024, Atlas LLC and certain other subsidiaries of the Company entered into the First Amendment to Loan, Security and Guaranty Agreement (the “ABL 
Amendment”), among Atlas LLC, the subsidiary guarantors party thereto, the lenders party thereto and the ABL Agent, which amends the 2023 ABL Credit Agreement. 

The ABL Amendment increased the revolving credit commitment to $125.0 million. The existing lenders increased their commitment by $25.0 million which resulted in a 
debt modification under ASC 470, “Debt.” The ABL Amendment also added a new lender with a $25.0 million commitment, thus creating a new debt arrangement under 
ASC 470, “Debt.” The deferred financing costs and debt issuance cost will be amortized on a prospective basis over the term of the agreement. The maturity date of the 2023 
ABL Credit Agreement was extended from February 22, 2028 to the earliest of (a) February 26, 2029; (b) the date that is 91 days prior to the maturity date for any portion of 
the Term Loan Debt (as defined in the ABL Amendment); or (c) any date on which the aggregate Commitments terminate hereunder.

The ABL Amendment requires that if Availability is less than the greater of (i) 12.50% of the Borrowing Base and (ii) $12.5 million, Atlas LLC must maintain a Fixed 
Charge Coverage Ratio (as defined in the 2023 ABL Credit Agreement) of at least 1.00 to 1.00 while a Covenant Trigger Period (as defined in the 2023 ABL Credit 
Agreement) is in effect.

Under the ABL Amendment, Atlas LLC is permitted to make payments of dividends and distributions pursuant to certain limited exceptions and baskets set forth therein and 
otherwise generally subject to certain restrictions described therein, including that (i) no Event of Default (as defined under the 2023 ABL Credit Agreement) has occurred 
and is continuing, and (ii) no loans and no more than $7.5 million in letters of credit that have not been cash collateralized are outstanding, and liquidity exceeds $30.0 million 
at all times during the 30 days prior to the date of the dividend or distribution; provided that if any loans are outstanding or outstanding letters of credit exceed $7.5 million 
and no Event of Default has occurred and is continuing, then Atlas LLC is permitted to make payments of dividends and distributions if, (i) Specified Availability (as defined 
under the 2023 ABL Credit Agreement) is higher than the greater of (a) $20.0 million and (b) 20% of the pro forma Borrowing Base then in effect and during the 30 days 
prior to the date of the dividend or distribution as if such dividend or distribution had been made at the beginning of such period, or if (ii) (a) Specified Availability is higher 
than the greater of (x) $15.0 million and (y) 15% of the pro forma Borrowing Base then in effect and during the 30 days prior to the date of the dividend or distributions as if 
such dividend or distribution had been made at the beginning of such period and (b) the Fixed Charge Coverage Ratio (as defined under the 2023 ABL Credit Agreement), as 
calculated on a pro forma basis, is greater than 1.00 to 1.00, as provided under the 2023 ABL Credit Agreement. Additionally, Atlas LLC may make additional payments of 
dividends and distributions in qualified equity interests and may make Permitted Tax Distributions (as defined under the 2023 ABL Credit Agreement).

Second Amendment to the 2023 ABL Credit Agreement

On January 27, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Second Amendment to Loan, Security and Guaranty Agreement (the 
“Second ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the ABL 
Agent. The Second ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended. 

The Second ABL Amendment permitted the Company and its applicable affiliates to enter into the Second Term Loan Amendment, pursuant to which the principal amount of 
the existing DDT Loan was increased by an aggregate principal amount of $100.0 million.
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Third Amendment to the 2023 ABL Credit Agreement

On February 21, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Third Amendment to Loan, Security and Guaranty Agreement (the 
“Third ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the ABL 
Agent. The Third ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended.

The Third ABL Amendment permitted the Company and its applicable affiliates to enter into the 2025 Term Loan Credit Agreement, pursuant to which Atlas LLC borrowed 
$540.0 million from Stonebriar in a single advance term loan that was made on February 21, 2025.

Fourth Amendment to the 2023 ABL Credit Agreement

On December 26, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Fourth Amendment to Loan, Security and Guaranty Agreement 
(the “Fourth ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as the 
ABL Agent. The Fourth ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as amended.

The Fourth ABL Amendment permitted the Company to form Socorro and to unconditionally guarantee Socorro’s obligations under the Lease Agreement.

Fifth Amendment to the 2023 ABL Credit Agreement

On April 9, 2026, Atlas LLC and certain subsidiaries of the Company entered into the Fifth ABL Amendment, among Atlas LLC, as the borrower, the subsidiary guarantors 
party thereto, the lenders party thereto and Bank of America, N.A., as administrative agent. The Fifth ABL Amendment amends that certain Loan, Security and Guaranty 
Agreement, dated as of February 22, 2023, as amended, to, among other things, permit the issuance of the 2031 Notes and entry into the Capped Call Transactions.

Repayment of the 2023 ABL Credit Agreement

On April 13, 2026, the Company paid the $75.0 million balance of the 2023 ABL Credit Facility along with $1.9 million of accrued interest and fees. 

As of June 30, 2026, Atlas LLC had no outstanding borrowings and $0.3 million in outstanding letters of credit under the 2023 ABL Credit Facility. Additionally, as of June 
30, 2026, the Borrowing Base was $125.0 million, and Availability was $124.7 million.

Other Indebtedness

The Company has other indebtedness of $40.2 million of equipment finance notes as of June 30, 2026.  There was $0.4 million and $0.8 million interest expense for the three 
and six months ended June 30, 2026, respectively. There was de minimis and $0.1 million interest expense for the three and six months ended June 30, 2025, respectively. 
These equipment finance notes have terms ending in April 2026 through December 2032 and certain interest rates ranging from 2.24% to 10.89%. 

Master Lease Agreement and Interim Funding Agreement

On December 26, 2025, the Company, entered into a master lease agreement (the “Lease Agreement”) by and between Socorro, as lessee, and Stonebriar, as lessor, and an 
Interim Funding Agreement (the “Interim Funding Agreement” and, together with the Lease Agreement, the “Lease Documents”), by and between Socorro and Stonebriar, 
pursuant to which Socorro assigned a reservation agreement (the “Reservation Agreement”) for the manufacture of approximately 240 MW of power generation equipment 
(the “Equipment”) to Stonebriar and Stonebriar agreed to lease such power generation equipment back to Socorro. 

Pursuant to the Lease Documents, Stonebriar will make periodic advances up to $385.0 million and Socorro will make payments to Stonebriar in two phases: (i) monthly 
rental payments in the amount of the unpaid balance of the aggregate amounts advanced by Stonebriar multiplied by a lease rate factor equal to a per annum rate equal to the 
sum of one-month SOFR plus 635 basis points and (ii) once Equipment (as defined in the Interim Funding Agreement) under the Reservation Agreement is delivered to and 
accepted by Socorro, monthly rental payments in an amount set forth in the applicable Schedule (as defined in the Interim Funding Agreement) relating to such Equipment. 
The Lease Agreement provides that Socorro may terminate the Lease Agreement (x) prior to the Term Expiration Date (as defined in the Lease Agreement) for an early 
termination price set forth on the Schedule for such Equipment or (y) on the Term Expiration Date as set forth on the Schedule for such Equipment, in each case, subject to 
certain terms and conditions described in the Lease Agreement. The obligations under the Lease Agreement are guaranteed on an unsecured basis by the Company.

On April 15, 2026, the Company paid down $61.1 million of outstanding borrowings under the Lease Documents. This payment is recorded within other long-term assets on 
the condensed consolidated balance sheet as the equipment from the Lease Documents has not been received as of June 30, 2026. The Company incurred $4.9 million on an 
early payoff premium and $1.9 million in prepaid expenses associated with the financing lease. These expenses are recorded under loss on early payoff of lease financing on 
the condensed consolidated statements of operations. There was interest expense of $1.7 million for the three and six months ended June 30, 2026 from the amortization of 
deferred financing costs associated with the Lease Documents. Refer to Note 9 - Commitments and Contingencies for additional information on this commitment.
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Critical Accounting Policies and Estimates 

As of June 30, 2026, there have been no material changes to our critical accounting policies and related estimates previously disclosed in our Annual Report, except in 
connection with the Property, Plant and Equipment policy. Management no longer considers the depletion estimate critical due to the nature and materiality of the activity. 
Refer to the accounting policies discussed in the notes to our Financial Statements under Note 2 - Summary of Significant Accounting Policies. 

Impairment of Property, Plant and Equipment

We evaluate long‑lived assets for potential impairment indicators whenever events or changes in circumstances indicate that the carrying amount of an asset may not be 
recoverable. If such a review should indicate that the carrying amount of long-lived assets is not recoverable, the Company will reduce the carrying amount of such assets to 
fair value.

Business Combinations

We allocate the purchase price of any business we acquire to the identifiable assets acquired and liabilities assumed based on their estimated fair values. Any excess purchase 
price over the fair value of the net identifiable assets acquired is recorded as goodwill. We use all available information to estimate fair values, including quoted market prices, 
the carrying value of acquired assets and assumed liabilities and valuation techniques such as discounted cash flows, relief-from-royalty method, with or without method, 
multi-period excess earnings method, or cost to recreate method. We engage third-party appraisal firms to assist in the fair value determination of identifiable long-lived assets, 
identifiable intangible assets, as well as any contingent consideration that provides for additional consideration to be paid to the seller if certain future conditions are met. 
These estimates are reviewed during the measurement period and adjusted as soon as the necessary information becomes available but no later than one year from the 
acquisition date. The judgments made in determining the estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as asset lives, can 
materially impact our financial condition or results of operations. The purchase price associated with business combinations can include a holdback liability. The holdback is 
subject to changes from estimated to actual net working capital amounts and other customary purchase price adjustments. The holdback amount is based on management’s 
best estimate and may be subject to further adjustments. This amount is recorded in other current liabilities on our condensed consolidated balance sheets. For further 
discussion on our recently completed acquisitions, see Note 3 - Acquisitions, to the accompanying Financial Statements included elsewhere in this Report.

Valuation of Goodwill and Acquired Intangible Assets 

We assess our goodwill for impairment annually on October 1, or whenever events or circumstances indicate that the carrying amount of goodwill may not be recoverable. We 
determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying value after considering qualitative, market and other factors. If it is 
necessary to perform the quantitative assessment to determine if our goodwill is impaired, the fair value is determined using significant unobservable inputs, or Level 3 in the 
fair value hierarchy. If the carrying amount exceeds the fair value, an impairment loss is recognized in the current period in an amount equal to the excess. The expected future 
cash flows used for impairment reviews and related fair value calculations are based on subjective, judgmental assessments of the discount rate, projected volumes of sand 
sold, and product revenue. The acquired definite-lived intangible assets are evaluated for impairment when events or changes in circumstances indicate that the carrying 
amount of an asset may not be recoverable. For further discussion on goodwill impairment, see Note 4 - Goodwill and  Acquired Intangible Assets, to the accompanying 
Financial Statements included elsewhere in this Report.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Our business is subject to various types of market risks that include interest rate risks, market demand risks, commodity pricing risks, credit risks and inflation risks. Our risk 
exposure related to these items has not changed materially since December 31, 2025.

Item 4. Controls and Procedures.

Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Securities Exchange Act of 1934 (the “Exchange Act”), we have evaluated, under the supervision and with the participation of 
management, including our principal executive officer and principal financial officer, the effectiveness of the design and operation of our disclosure controls and procedures 
(as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this Report. Our disclosure controls and procedures are designed 
to provide reasonable assurance that the information required to be disclosed by us in reports that we file or submit under the Exchange Act is accumulated and 
communicated to management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosure 
and is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC. Based upon that evaluation, our principal executive 
officer and principal financial officer concluded that our disclosure controls and procedures were effective as of June 30, 2026.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended 
June 30, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

On July 2, 2024, Patrick Ayers, a purported shareholder (the “Plaintiff”), filed a derivative and class action complaint in the Delaware Court of Chancery against certain 
current and former directors of the Company and certain of the Company’s affiliates. The complaint asserts claims of breach of fiduciary duty related to the corporate 
reorganization that changed the Company’s Up-C structure to a customary C corporation. The complaint seeks unspecified damages from the defendants for the Plaintiff 
individually and on behalf of the Company and other former Class A common stockholders as well as an award of attorneys’ fees and costs. We dispute these allegations. In 
April of this year, the parties attended a mediation where they discussed potential settlement of the lawsuit. Negotiations continued following the mediation, and on July 24, 
2026 the parties executed a term sheet outlining the terms of a settlement. The settlement contemplated by the term sheet is subject to, among other things, the negotiation and 
execution of definitive settlement documentation and court approval. There can be no assurances that definitive settlement documentation will be executed or that the 
settlement reflected in such documentation will be approved by the court. Given the uncertainty of litigation, the stage of the case, and the legal standards that must be met for 
success on the merits, we cannot estimate the reasonably possible loss or range of loss that may result from this lawsuit if the settlement is not ultimately finalized and 
approved for any reason. See Note 9 - Commitment and Contingencies for more information.

In addition to the matter above, we are currently involved in, and may in the future be involved in, legal proceedings, claims, regulatory inquiries, audits, and governmental 
investigations incidental to our business, including putative class actions, collective actions, employment, commercial claims and other matters. While the outcome of any 
litigation is inherently unpredictable, based on currently available facts and our current insurance coverages, we do not believe that the ultimate resolution of any of these 
matters will have a material adverse impact on our financial condition, results of operations or cash flows. We are not aware of any material legal proceedings contemplated 
by governmental authorities.

Item 1A. Risk Factors.

Except as set forth below, during the three months ended June 30, 2026, there have been no material changes to the risk factors previously disclosed under the heading “Risk 
Factors” in our Annual Report and Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, filed with the SEC on May 5, 2026.

We may not have the ability to raise the funds necessary to settle conversions of the 2031 Notes for cash or to repurchase the 2031 Notes for cash upon a fundamental 
change, and our future indebtedness may contain limitations on our ability to pay cash upon conversion of the 2031 Notes or to repurchase the 2031 Notes.

Holders of the 2031 Notes will have the right, except in certain limited circumstances, to require us to repurchase all or any portion of their 2031 Notes upon the occurrence of 
a fundamental change at a fundamental change repurchase price equal to 100% of the principal amount of the 2031 Notes to be repurchased, plus accrued and unpaid interest, 
if any, to, but excluding, the fundamental change repurchase date. In addition, upon conversion of the 2031 Notes, unless we elect to deliver solely shares of our Common 
Stock to settle such conversion (other than paying cash in lieu of delivering any fractional share), we will be required to make cash payments in respect of the 2031 Notes 
being converted. However, we may not have enough available cash or be able to obtain financing at the time we are required to make repurchases of 2031 Notes surrendered 
therefor or pay cash with respect to the 2031 Notes being converted.

In addition, our ability to repurchase the 2031 Notes or to pay cash upon conversions of the 2031 Notes may be limited by law, by regulatory authority or by agreements 
governing our indebtedness. Our failure to repurchase 2031 Notes at a time when the repurchase is required by the indenture governing the 2031 Notes or to pay any cash 
payable on future conversions of the 2031 Notes as required by the indenture would constitute a default under the indenture. A default under the indenture governing the 2031 
Notes or the fundamental change itself could also lead to a default under our then-existing debt agreements. If the repayment of the related indebtedness were to be accelerated 
after any applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the 2031 Notes or make cash payments upon 
conversions thereof.

Conversion of the 2031 Notes will dilute the ownership interest of existing stockholders, including holders who had previously converted their 2031 Notes, and may 
otherwise depress the price of our Common Stock.

The conversion of some or all of the 2031 Notes will dilute the ownership interests of existing stockholders to the extent we deliver shares of our Common Stock upon 
conversion of any of the 2031 Notes. The 2031 Notes may from time to time in the future be convertible at the option of their holders prior to their scheduled terms under 
certain circumstances. Any sales in the public market of the Common Stock issuable upon such conversion could adversely affect prevailing market prices of our Common 
Stock. In addition, the existence of the 2031 Notes may encourage short selling by market participants because the conversion of the 2031 Notes could be used to satisfy short 
positions, and the anticipated conversion of the 2031 Notes into shares of our Common Stock could depress the price of our Common Stock.
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Provisions in the indenture for the 2031 Notes may deter or prevent a business combination that may be favorable to stockholders.

Certain provisions in the 2031 Notes and the indenture governing the 2031 Notes could make a third-party attempt to acquire us more difficult or expensive. If a fundamental 
change occurs prior to the maturity date, subject to certain conditions and limited exceptions, holders of the 2031 Notes will have the right, at their option, to require us to 
repurchase all or a portion of their 2031 Notes, except in limited circumstances. In addition, if a make-whole fundamental change occurs prior to the maturity date, we will in 
some cases be required to increase the conversion rate for a holder that elects to convert its 2031 Notes in connection with such make-whole fundamental change. 
Furthermore, the indenture for the 2031 Notes will prohibit us from engaging in certain mergers or acquisitions unless, among other things, the surviving entity assumes our 
obligations under the 2031 Notes. These and other provisions in the indenture for the 2031 Notes could deter or prevent a third party from acquiring us even when the 
acquisition may be favorable to stockholders.

The accounting method for the 2031 Notes could adversely affect our reported financial condition and results.

The accounting method for reflecting the 2031 Notes on our consolidated balance sheet, accruing interest expense for the 2031 Notes and reflecting the underlying shares of 
our Common Stock in our reported diluted earnings per share may adversely affect our reported earnings and financial condition.

In accordance with Accounting Standards Update (“ASU”) 2020-06, the 2031 Notes are reflected as a liability on our consolidated balance sheets, with the initial carrying 
amount equal to the principal amount of the 2031 Notes, net of issuance costs and discounts. Issuance costs and discounts are amortized to interest expense over the term of the 
2031 Notes. As a result of this amortization, the interest expense that we expect to recognize for the 2031 Notes for accounting purposes will be greater than the cash interest 
payments we will pay on the 2031 Notes, which will result in lower reported net income or higher reported net loss, as the case may be.

In addition, we expect that the shares of Common Stock underlying the 2031 Notes will be reflected in our diluted earnings per share using the “if converted” method, in 
accordance with ASU 2020-06. Under that method, diluted earnings per share would generally be calculated assuming that all the 2031 Notes were converted solely into 
shares of Common Stock at the beginning of the reporting period, unless the result would be anti-dilutive. The application of the if-converted method may reduce our reported 
diluted earnings per share to the extent we are profitable in the future, and accounting standards may change in the future in a manner that may adversely affect our diluted 
earnings per share.

Furthermore, if any of the conditions to the convertibility of the 2031 Notes is satisfied, then we may be required under applicable accounting standards to reclassify the 
liability carrying value of the 2031 Notes as a current, rather than a long-term, liability. This reclassification could be required even if no holders convert their 2031 Notes and 
could materially reduce our reported working capital.

We cannot be certain whether other changes may be made to the current accounting standards related to the 2031 Notes, or otherwise, that could have a material effect on our 
operating results.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

There were no sales of unregistered securities during the three months ended June 30, 2026 that were not previously reported on a Current Report on Form 8-K.

Item 3. Defaults Upon Senior Securities.
 

None.

Item 4. Mine Safety Disclosures.

Information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
and Item 104 of Regulation S-K (17 C.F.R. Section 229.104) is included in Exhibit 95.1 to this Report.

Item 5. Other Information.

During the fiscal quarter ended June 30, 2026, none of our officers or directors (as defined in Rule 16a-1(f) under the Exchange Act) adopted or terminated a “Rule 10b5-1 
trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408 of Regulation S-K, except as follows:

John Turner, our President and Chief Executive Officer, adopted a Rule 10b5-1 trading arrangement on April 8, 2026 for the potential sale of up to 400,000 shares of 
Common Stock, subject to certain conditions. The arrangement’s expiration date is May 31, 2027.
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Item 6. Exhibits.

The information called for by this Item is incorporated herein by reference from the Exhibit Index included in this Report. 

Exhibit
Number

 Description

3.1  Amended and Restated Certificate of Incorporation of the Company, as filed with the Secretary of State of the State of Delaware on October 2, 2023 
(incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K (Commission File No. 001-41828) filed on October 3, 2023).

3.2  Amended and Restated Bylaws of the Company, effective as of October 2, 2023 (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report 
on Form 8-K (Commission File No. 001-41828) filed on October 3, 2023).

4.1  Indenture, dated as of April 9, 2026, between Atlas Energy Solutions Inc. and U.S. Bank Trust Company, National Association, as trustee (incorporated by 
reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K (Commission File No. 001-41828) filed on April 9, 2026).

4.2  Form of 0.50% Convertible Senior Note due 2031 (included in Exhibit A to Exhibit 4.1) (incorporated by reference to Exhibit 4.2 to the Registrant’s Current 
Report on Form 8-K (Commission File No. 001-41828) filed on April 9, 2026).

10.1  Form of Capped Call Confirmation (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K (Commission File No. 001-
41828) filed on April 9, 2026).

10.2  Fifth Amendment to Loan, Security and Guaranty Agreement, dated as of April 9, 2026, by and among Atlas Sand Company, LLC, as borrower, certain of its 
subsidiaries as guarantors, the financial institutions party thereto as lenders and Bank of America, N.A., as agent for the lenders (incorporated by reference to 
Exhibit 10.2 to the Registrant’s Current Report on Form 8-K (Commission File No. 001-41828) filed on April 9, 2026).

31.1*  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*  Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002.

32.1*  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2*  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
95.1*  Mine Safety Disclosures.

101.INS*  Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the Inline 
XBRL document.

101.SCH*  Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents
104*  Cover page formatted as Inline XBRL and contained in Exhibit 101

   
 

*  These exhibits are filed or furnished with this Report.
 

https://www.sec.gov/Archives/edgar/data/1984060/000119312523249501/d881340dex31.htm
https://www.sec.gov/Archives/edgar/data/1984060/000119312523249501/d881340dex31.htm
https://www.sec.gov/Archives/edgar/data/1984060/000119312523249501/d881340dex32.htm
https://www.sec.gov/Archives/edgar/data/1984060/000119312523249501/d881340dex32.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1984060/000114036126014025/ef20069949_ex10-2.htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly 
authorized.
 
  ATLAS ENERGY SOLUTIONS INC.
    
Date:  August 4, 2026  By: /s/ John Turner
   John Turner
   President and Chief Executive Officer
    
  By: /s/ Blake McCarthy
   Blake McCarthy
   Chief Financial Officer
 





 

 

Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER 

PURSUANT TO RULES 13A-14(A) AND 15D-14(A) 
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, John Turner, President and Chief Executive Officer of Atlas Energy Solutions Inc., certify that:

1.I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2026 of Atlas Energy Solutions Inc. (the “registrant”); 

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light 
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared;

(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;

(c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and

5.The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors 
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant’s ability to record, process, summarize and report financial information; and

(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 
reporting.

 
Date:    August 4, 2026  By: /s/ John Turner
   John Turner
   President and Chief Executive Officer

 





 

 

Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER 

PURSUANT TO RULES 13A-14(A) AND 15D-14(A) 
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Blake McCarthy, Chief Financial Officer of Atlas Energy Solutions Inc., certify that:

1.I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2026 of Atlas Energy Solutions Inc. (the “registrant”);

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light 
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, 
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which 
this report is being prepared;

(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles;

(c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and

5.The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors 
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant’s ability to record, process, summarize and report financial information; and

(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 
reporting.

 
Date:     August 4, 2026  By: /s/ Blake McCarthy
   Blake McCarthy

   
Chief Financial Officer

 





 

Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED 

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Atlas Energy Solutions Inc., a Delaware corporation (the “Company”), on Form 10-Q for the period ended June 30, 2026, 
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John Turner, President and Chief Executive Officer of the Company, hereby 
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1)The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date:  August 4, 2026  By: /s/ John Turner
   John Turner
   President and Chief Executive Officer
 





 

Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED 

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Atlas Energy Solutions Inc., a Delaware corporation (the “Company”), on Form 10-Q for the period ended June 30, 2026, 
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Blake McCarthy, Chief Financial Officer of the Company, hereby certify, pursuant 
to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1)The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date:  August 4, 2026  By: /s/ Blake McCarthy
   Blake McCarthy

   
Chief Financial Officer

 





 

 
Exhibit 95.1

Mine Safety Disclosures

The following disclosures are provided pursuant to Section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”) and Item 104 of 
Regulation S-K, which requires certain disclosures by companies required to file periodic reports under the Securities Exchange Act of 1934, as amended, that operate mines 
regulated under the Federal Mine Safety and Health Act of 1977 (the “Mine Act”).

Mine Safety Information. Whenever the Federal Mine Safety and Health Administration (“MSHA”) believes a violation of the Mine Act, any health or safety standard 
or any regulation has occurred, it may issue a citation that describes the alleged violation and fixes a time within which the U.S. mining operator must abate the alleged 
violation. In some situations, such as when MSHA believes that conditions pose a hazard to miners, MSHA may issue an order removing miners from the area of the mine 
affected by the condition until the alleged hazards are corrected. When MSHA issues a citation or order, it generally proposes a civil penalty, or fine, as a result of the alleged 
violation, that the operator is ordered to pay. Citations and orders can be contested and appealed, and as part of that process, may be reduced in severity and amount, and are 
sometimes dismissed. The number of citations, orders and proposed assessments vary depending on the size and type of the mine (underground or surface) as well as by the 
applicable MSHA District or the MSHA inspector(s) assigned. 

The following table details the total number of, and the proposed dollar assessment for, violations, citations and orders issued by MSHA during the quarter ended June 
30, 2026 upon periodic inspection of our mine facilities in accordance with the referenced sections of the Mine Act:

(in whole dollars)
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N. Kermit, TX 3 0 0 0 0 $0 0 No No 0 0 0
S. Kermit, TX 1 0 0 0 0 $0 0 No No 0 0 0
Atlas 115/874 0 0 0 0 0 $4,007 0 No No 0 0 0
OnCore1 0 0 0 0 0 $772 0 No No 0 0 0
OnCore2 0 0 0 0 0 $0 0 No No 0 0 0
OnCore2b 0 0 0 0 0 $302 0 No No 0 0 0
OnCore3b 0 0 0 0 0 $0 0 No No 0 0 0
OnCore4 0 0 0 0 0 $0 0 No No 0 0 0
OnCore5 0 0 0 0 0 $316 0 No No 0 0 0
OnCore6 0 0 0 0 0 $151 0 No No 0 0 0
OnCore7 0 0 0 0 0 $0 0 No No 0 0 0
OnCore8 0 0 0 0 0 $0 0 No No 0 0 0
OnCore9 0 0 0 0 0 $0 0 No No 0 0 0

(1)Citations received from MSHA under Section 104 of the Mine Act for violations of mandatory health or safety standards that could significantly and substantially contribute to the cause and effect of a 
mine safety or health hazard.

(1) (2)
(3)

(4) (5)
(6)



 

(2)Orders issued by MSHA under Section 104(b) of the Mine Act, which represents a failure to abate a citation under section 104(a) within the period of time prescribed by MSHA. This results in an order 
of immediate withdrawal from the area of the mine affected by the condition until MSHA determines that the violation has been abated.
(3)Citations and orders issued by MSHA under Section 104(d) of the Mine Act for an unwarrantable failure to comply with mandatory health or safety standards.
(4)Violations deemed by MSHA to be flagrant under Section 110(b)(2) of the Mine Act.
(5)Orders issued by MSHA under Section 107(a) of the Mine Act for situations in which MSHA determined an “imminent danger” (as defined by MSHA) existed.
(6)Amounts included are the total dollar value of proposed assessments received from MSHA from April 1, 2026, through June 30, 2026, regardless of whether the assessment has been challenged or 
appealed. Citations and orders can be contested and appealed, and as part of that process, are sometimes reduced in severity and amount, and sometimes dismissed. The number of citations, orders, and 
proposed assessments vary by the MSHA District’s approach to enforcement and vary depending on the size and type of the operation. There may be violations which have not been assessed at the time of 
this report.




