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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (this “Annual Report”) includes “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”). Statements that are predictive in nature, that depend upon or refer to future events
or conditions or that include the words "believe," "expect," "anticipate," "intend," "estimate,” “could,” “may,” “continue,”
“predict,” “potential,” “plan,” “will,” “should” and other expressions that are predictions of or indicate future events and
trends and that do not relate to historical matters identify forward-looking statements. Our forward-looking statements include
statements about our business strategy, our industry, our future profitability, our expected capital expenditures and the impact
of such expenditures on our performance, management changes, current and potential future long-term contracts, the costs of
being a publicly traded corporation, our capital programs and our future business and financial performance. In addition, our
forward-looking statements address the various risks and uncertainties associated with extraordinary market environments,
and the expected impact on our businesses, results of operations, and earnings.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking
statement. We believe that we have chosen these assumptions or bases in good faith and that they are reasonable. You are
cautioned not to place undue reliance on any forward-looking statements. You should also understand that it is not possible to
predict or identify all such factors and should not consider the following list to be a complete statement of all potential risks
and uncertainties. Factors that could cause our actual results to differ materially from the results contemplated by such
forward-looking statements include:

● the level of domestic spending and access to capital markets by the markets which we serve, namely (i) power
generation and (ii) the oil and natural gas industry and uncertainty regarding the future actions of oil producers,
including the members of the Organization of the Petroleum Exporting Countries (OPEC) and Russia and the
actions taken to set, maintain or cut production levels;

● developments and uncertainty in the global economy and the resulting impacts to the demand and supply for
power generation or crude oil and natural gas or volatility of the prices for such projects, and therefore the
demand for the services we provide and the commercial opportunities available to us;

● geopolitical risks, including the war between Russia and Ukraine, the Israel and Hamas conflict and continued
hostilities in the Middle East which could each affect the stability and continued recovery of oil and gas markets;

● uncertainty regarding methods by which the growing demand for power generation will be met in both the short
and long term;

● consolidation amongst current or potential customers that could affect demand for our products and services;

● inflationary risks, increased interest rates, central bank policy, bank failures and associated liquidity risks and
supply chain constraints, including changes in market price and availability of materials and labor;

● significant changes in the transportation industries or fluctuations in transportation costs or the availability or
reliability of transportation that service our business;

● large or multiple customer defaults, including defaults resulting from actual or potential insolvencies;

● epidemics or pandemics, including the effects of related public health concerns and the impact of continued
actions taken by governmental authorities and other third parties in response to pandemics and their impact on
commodity prices, supply and demand considerations and storage capacity;
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● technological advancements in well completion technologies and our ability to expand our product and service
offerings;

● competitive conditions in our industry;

● inability to fully protect our intellectual property rights;

● actions taken by our customers, competitors and third-party operators;

● changes in the availability and cost of capital;

● our ability to successfully implement our business strategy;

● increases in tax rates or the enactment of taxes that specifically impact exploration and production related
operations resulting in an increase in the amount of taxes owed by us;

● the effects of existing and future laws, rulings, governmental regulations and accounting standards and
statements (or the interpretation thereof) on us and our customers;

● unexpected changes in tariffs, trade barriers, price and exchange controls and other regulatory requirements,
including as a result of the U.S. presidential transition;

● cyber-attacks targeting systems and infrastructure used by the power generation and oil and natural gas
industries;

● the effects of future litigation;

● credit markets;

● business acquisitions, including the MER Acquisition (as defined herein);

● natural or man-made disasters and other external events that may disrupt our manufacturing operations;

● uncertainty regarding our future operating results; and

● plans, objectives, expectations and intentions contained in this Annual Report that are not historical.

All forward-looking statements speak only as of the date of this Annual Report. You should not place undue reliance on
our forward-looking statements. Although forward-looking statements reflect our good faith beliefs at the time they are made,
forward-looking statements involve known and unknown risks, uncertainties and other factors, including the factors described
under Part I, Item 1A. “Risk Factors,” which may cause our actual results, performance or achievements to differ materially
from anticipated future results, performance or achievements expressed or implied by such forward-looking statements. We
undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information,
future events, changed circumstances or otherwise, unless required by law.



Table of Contents

5

Risk Factors Summary

The following is a summary of the principal risks that could adversely affect our business, operations and financial
results. Please refer to Part I, Item 1A. “Risk Factors” of this Annual Report below for additional discussion of the risks
summarized in this Risk Factors Summary.

Risks Related to Our Operations and Industry

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

● We face a variety of risks related to our entry into a new line of business following the completion of the MER
Acquisition.

● We face significant competition, as well as the prospect of further consolidation in the industry and amongst current
and potential customers, either of which may impede our ability to gain market share or cause us to lose market
share, or that could make adoption of new product offerings or services difficult.

● Our Power Solutions segment is dependent on our relationships with key suppliers to obtain equipment.
● We may be unable to adapt our distributed power technologies to meet increasing customer needs and power loads,

which could result in increased downtime of our power generation offering and disruptions to the power supply to
our customers.

● We expect to face significant competition in the future as the mobile power industry evolves.
● Many of our power systems involve long sales cycles.
● Our customers may not continue to outsource their power system needs.
● Sustained levels of inflation and associated changes in monetary policy may result in increases to the cost of our

goods, services and personnel, which in turn could cause our capital expenditures and operating costs to rise.
● Changes in U.S. trade policy, including the imposition of tariffs and the resulting consequences, could adversely

affect our business, prospects, financial condition and operating results.
● Changes in the transportation industry, including the availability or reliability of transportation to supply our

products and services, fluctuations in transportation costs, or changes in the way in which proppant or chemicals are
transported to the well site, could impair the ability of our customers to take delivery of proppant or chemicals or
make our products and services less attractive and thereby adversely impact our business.

● Reliance upon a few large customers may adversely affect our revenue and operating results.
● Combining our business with MER’s may be more difficult, costly or time-consuming than expected and the

combined company may fail to realize the anticipated benefits of the contribution, which may adversely affect the
combined company’s business results and negatively affect the value of our Class A common stock.

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

● Our failure to protect our proprietary information and intellectual property rights, or any successful intellectual
property challenges or infringement proceedings against us, could result in a loss in our competitive advantage or
market share.

● Technological advancements in the products and technologies we provide could have a material adverse effect on our
business, financial condition and results of operations.

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

● We rely on a few key employees whose absence or loss could adversely affect our business.
● If we are unable to access the services of a sufficient number of skilled and qualified workers, or are required to

significantly increase wages to attract or retain such workers, our capacity and profitability could be diminished and
our growth potential could be impaired.

● Unsatisfactory safety performance may negatively affect our customer relationships and, to the extent we fail to
retain existing customers or attract new customers, adversely impact our revenues.
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Risks Related to Financial Condition

● Our business depends on domestic capital spending by the industries we service, and reductions in capital spending
could have a material adverse effect on our liquidity, results of operations and financial condition.

● We may be adversely affected by uncertainty in the global financial markets or the deterioration of the financial
condition, and resulting credit risk, of our customers.

● Our financing agreements subject us to various financial and other restrictive covenants. These restrictions may limit
our operational or financial flexibility and could subject us to potential defaults under our financing agreements.

● Our ability to use our NOL carryovers may be limited.
● We incurred significant additional indebtedness in connection with the MER Acquisition, and may incur additional

indebtedness in the future, and such indebtedness may limit our operating or financial flexibility and could subject us
to potential defaults under the applicable financing agreements.

Risks Related to Regulatory Matters

● Laws, regulations, executive orders and other regulatory initiatives relating to hydraulic fracturing could increase our
and our customers’ costs of doing business and result in restrictions, delays or cancellations that may serve to limit
future oil and natural gas exploration and production activities and could have a material adverse effect on our
business, results of operations and financial condition.

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

● Our and our customers’ operations are subject to a number of risks arising out of the threat of climate change, energy
conservation measures or initiatives that stimulate demand for alternative forms of energy that could result in
increased operating and capital costs for our customers and reduced demand for the products and services we
provide.

● Changes to applicable tax laws and regulations or exposure to additional income tax liabilities could affect our
operating results and cash flows.

Risks Related to our Class A Common Stock

● Solaris Inc. is a holding company. Solaris Inc.’s sole material asset is its equity interest in Solaris LLC and Solaris
Inc. is accordingly dependent upon distributions from Solaris LLC to pay taxes, make payments under the Tax
Receivable Agreement and cover its corporate and other overhead expenses.

● Our stock price could be volatile, and you may not be able to resell shares of your Class A common stock at or above
the price you paid.

● The market price for our Class A common stock following the closing of the MER Acquisition may be affected by
factors different from those that historically have affected or currently affect our Class A common stock.

● Future sales of our Class A common stock in the public market, or the perception that such sales may occur, could
reduce our stock price, and any additional capital raised by us through the sale of equity or convertible securities may
dilute your ownership in us.

● Holders of our Class A common stock may not receive dividends on our Class A common stock.
● Our principal stockholders collectively hold a significant amount of the voting power of our common stock.
● Certain Designated Parties are not limited in their ability to compete with us, and the corporate opportunity

provisions in our amended and restated certificate of incorporation could enable such Designated Parties and their
respective affiliates to benefit from corporate opportunities that might otherwise be available to us.

● Certain of our directors, including our Chairman and Chief Executive Officer, have significant duties with, and spend
significant time serving, entities that may or may not compete with us and, accordingly, may have conflicts of
interest in allocating time or pursuing business opportunities.

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

● In certain cases, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed the
actual benefits, if any, Solaris Inc. realizes in respect of the tax attributes subject to the Tax Receivable Agreement.
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PART I

You should read this entire report carefully, including the risks described under Part I, Item 1A. “Risk Factors” and our
consolidated financial statements and the notes to those consolidated financial statements included elsewhere in this Annual
Report. Except as otherwise indicated or required by the context, all references in this Annual Report to the "Company,"
"Solaris," "we," "us" and "our" refer to Solaris Energy Infrastructure, Inc. ("Solaris Inc.") and its consolidated subsidiaries,
including Solaris Energy Infrastructure, LLC (“Solaris LLC”), our operating subsidiary.

Item 1.      Business

Our Company

We provide mobile and scalable equipment-based solutions for use in distributed power generation as well as the
management of raw materials used in the completion of oil and natural gas wells. Headquartered in Houston, Texas, Solaris
serves multiple U.S. end markets, including energy, data centers, and other commercial and industrial sectors. Solaris delivers
these offerings through its Solaris Power Solutions and Solaris Logistics Solutions business segments.

Solaris Power Solutions, recently established following the acquisition of Mobile Energy Rentals LLC (“MER”), provides
mobile power generation solutions through equipment lease arrangements. On September 11, 2024, Solaris, through its
subsidiary Solaris LLC, completed the acquisition of MER. MER operates throughout the United States, providing
configurable sets of primarily natural gas-powered mobile turbines and ancillary equipment to energy, data center, and other
commercial and industrial end-markets. This acquisition provided Solaris entry into the large and growing distributed power
solutions market, both enhancing our position as a mobile equipment and logistics solution provider to the oil and gas industry
and also diversifying our end market exposure.

Solaris Logistics Solutions designs and manufactures specialized equipment, which combined with field technician
support, last mile and mobilization logistics services and software solutions, enables the Company to provide a service
offering that helps oil and natural gas operators and their suppliers drive efficiencies that reduce operational footprint and
costs during the completion phase of well development. The Company services most active oil and natural gas basins in the
United States.

Our Properties

We own or lease various facilities, including our corporate headquarters in Houston, Texas, and the following segment-
specific facilities:

Solaris Power Solutions. Repair and maintenance facility in Buffalo, Texas; and

Solaris Logistics Solutions. Repair and maintenance facility in Monahans, Texas, and a manufacturing facility in Early,
Texas.

Suppliers

Solaris Power Solutions. As part of the MER Acquisition, we obtained access to a long-standing relationship with a
leading supplier of distributed power generation equipment. For the period from September 11, 2024, the closing date of the
acquisition, to December 31, 2024 this supplier accounted for 38% of our total consolidated spending for the year ended
December 31, 2024. While recent commercial dialogue with this supplier remains strong, as evidenced by our numerous
significant purchase orders placed with this supplier since the MER Acquisition, there is risk that we may not be able to secure
additional supply of power generation capacity in a timely or cost-effective manner. While we believe that viable market
alternatives to this vendor exist, there is no guarantee that we would not be exposed to supply chain shortages or price
increases in the future.

Solaris Logistics Solutions. We have built long-term relationships with third-party suppliers for the transportation of
equipment and products, as well as for the provision of materials used in the manufacturing and maintenance of our systems.
Although we do not currently have long-term agreements with third-party trucking suppliers, we have
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consistently relied on these suppliers over extended periods, which has enabled us to obtain trucking services on a timely
basis. While we believe that we can make satisfactory alternative arrangements in the event of any interruption in the supply
of third-party trucking services, there is no guarantee that we will be able to avoid shortages or price increases in the future.
During the years ended December 31, 2024 and 2023, no supplier accounted for more than 10% of our total spending.

Our Customers and Contracts

Solaris Power Solutions. Revenue in this segment is currently significantly dependent on a single data center customer,
which made up 96% of total segment revenue from the segment acquisition date through December 31, 2024. We secured
long-term contracts with this customer in the fourth quarter of 2024 and in the first quarter of 2025.

Solaris Logistics Solutions. The customer base within this segment primarily consists of major exploration and
production (“E&P”) companies, as well as oilfield services companies. We typically engage with our customers through
Master Service Agreements (“MSAs”), which outline the key terms of our arrangements. Individual work orders, which define
the scope and specific service to be performed, are issued under the framework of these MSAs. For the years ended December
31, 2024 and 2023, one customer accounted for 20% and 12%, respectively, of total revenue in this segment. Additionally,
another customer represented 13% and 12% of total revenue in this segment for the same periods.

Competition

Solaris Power Solutions. The majority of the distributed energy we provide occurs off-grid or “behind-the-meter” and is
often seen as an alternative to grid-based power when grid access is either unavailable, delayed or viewed as unreliable.
Behind-the-meter power can also be viewed by some customers as a compliment to the grid as it can provide a diversified
energy source and an extra layer of backup once grid connection is received. Therefore, our primary competition for our
offering is the electricity grid, but we can also work in conjunction with the grid. There are also numerous other distributed
energy companies that offer both similar and different technologies. Each customer’s application can favor one technology
over another, so not all technologies or companies are in direct competition, and as is the case with grid power, can even be
complimentary offerings. The majority of distributed energy companies today are privately held and competition tends to be
very fragmented at smaller generator sizes and only a few companies have similar capabilities as Solaris to provide an
integrated distributed power solution on large, behind-the meter power applications.

Solaris Logistics Solutions. The oil and natural gas services industry is highly competitive. We have numerous types of 
competitors, including logistics companies, equipment manufacturers, hydraulic fracturing service companies and sand mining 
companies.  Some of these companies could be customers of ours on certain jobs while also utilizing their own equipment and 
integrated service offerings on other jobs.

For both business segments, we believe that the principal competitive factors in the markets we serve are equipment
reliability, technical expertise, patent-protected technology (for Solaris Logistics Solutions), ability to offer unique and/or
bundled services offerings, equipment capacity, work force competency, efficiency, safety record, reputation, experience and
price. We seek to differentiate ourselves from our competitors by delivering the highest-quality services and equipment
possible, coupled with superior execution and operating efficiency in a safe working environment.

Seasonality

Our business is not significantly impacted by seasonality, although our business may be impacted by holidays, inclement
weather, and our clients’ budget cycles, during which we may experience declines in our operating results.

For a discussion of the impact of weather on our operations, please see Part I, Item 1A. “Risk Factors—Our business is
subject to inherent risks some of which are beyond our control such as disasters and extreme seasonal weather events. These
risks may be self-insured or may not be fully covered under our insurance policies.”
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Human Capital

We believe that our employees are the foundation to fostering an innovative culture, the safe operation of our assets and
delivery of services to our customers. We foster a collaborative and welcoming work environment, focused on working safely
every day. We seek to identify qualified internal and external talent for our organization, enabling us to execute on our
strategic objectives.

As of December 31, 2024, we employed 364 employees overall. None of our employees are subject to collective
bargaining agreements. We consider our employee relations to be good.

We continually strive to attract and retain talented individuals. Our commitment to equal employment opportunity
principles and developing an employee population that brings varied perspectives to the workplace aids us in promoting a
culture of thought, skill and knowledge across our operations to drive enhanced decision-making and execution for the
business.

Health and Safety

Safety is a core value of ours and begins with the protection of our employees. We value people above all else and remain
committed to making their safety and health our top priority. To protect our employees, contractors, and surrounding
community from workplace hazards and risks, we implement and maintain an integrated system of policies, practices, and
controls, including requirements to complete detailed safety and regulatory compliance training on a regularly scheduled basis
for all applicable individuals.

Recruiting

In order to recruit and maintain a workforce that is talented and qualified, we have personnel devoted to recruiting and 
retention, online job postings and recruiting programs, such as job fairs and other recruiting events, which we have established 
at academic and professional institutions for roles at all levels.  

Environmental and Occupational Health and Safety Regulations

Our business operations are subject to stringent federal, tribal, state and local laws and regulations governing occupational 
health and safety, the discharge of materials into the environment and environmental protection.  Numerous governmental 
entities, including the U.S. Environmental Protection Agency (“EPA”), the U.S. Occupational Safety and Health 
Administration ("OSHA") and analogous state agencies, have the power to enforce compliance with these laws and 
regulations and the permits issued thereunder. We may be required to undertake difficult and costly actions, including as a 
result of any governmental enforcement actions, which could include the incurrence of potentially significant capital or 
operating expenditures to mitigate or prevent releases of materials from our equipment, facilities or from customer locations 
where we provide products and services. These laws and regulations may also, among other things, require the acquisition of 
permits to conduct regulated activities; restrict the types, quantities and concentration of various substances that can be 
released into the environment; require remedial measures to mitigate pollution from former and ongoing operations; impose 
specific safety and health criteria addressing worker protection; and impose substantial liabilities for pollution resulting from 
operations and support services. 

The more significant of these existing environmental and occupational health and safety laws and regulations include the
following U.S. legal standards, as amended from time to time:

(1) the Clean Air Act (“CAA”), which restricts the emission of air pollutants from many sources and imposes
various pre-construction, operational, monitoring, and reporting requirements, and that the EPA has relied upon
as authority for adopting climate change regulatory initiatives relating to greenhouse gas (“GHG”) emissions;

(2) the Federal Water Pollution Control Act, also known as the Clean Water Act (“CWA”), which regulates
discharges of pollutants from facilities to state and federal waters, including wetlands, and establishes the
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extent to which waterways are subject to federal jurisdiction and rulemaking as protected waters of the United
States;

(3) the Oil Pollution Act of 1990, which, among other things, subjects owners and operators of onshore facilities to
liability for removal costs and damages arising from an oil spill in waters of the United States;

(4) the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), which
imposes liability on generators, transporters, disposers and arrangers of hazardous substances at sites where
hazardous substance releases have occurred or are threatening to occur;

(5) the Resource Conservation and Recovery Act (“RCRA”), which governs the generation, treatment, storage,
transport, and disposal of solid wastes, including hazardous wastes;

(6) the Safe Drinking Water Act (“SDWA”), which ensures the quality of the nation’s public drinking water through
adoption of drinking water standards and controlling the injection of waste fluids into below-ground formations
that may adversely affect drinking water sources;

(7) the Occupational Safety and Health Act, which establishes workplace standards for the protection of the health
and safety of employees, including the implementation of hazard communications programs designed to inform
employees about hazardous substances in the workplace, potential harmful effects of these substances, and
appropriate control measures;

(8) the Endangered Species Act, which restricts activities that may affect existing or previously unidentified
federally listed endangered and threatened species or their habitats by the implementation of new or existing
operating restrictions or a temporary, seasonal, or permanent ban in affected areas; and

(9) the U.S. Department of Transportation (“DOT”) regulations, which relate to advancing the safe transportation of
energy and hazardous materials and emergency response preparedness.

Certain of these federal environmental laws such as CERCLA and the RCRA, as well as analogous state laws impose
joint and several strict liability for costs required to clean up and restore properties where pollutants have been released
regardless of whom may have caused the harm or whether the activity was performed in compliance with all applicable laws.
States also adopt and implement their own environmental laws and regulations, which may be more stringent than federal
requirements. Many of the properties owned or leased by us were previously operated by third parties whose management,
disposal or release of materials and wastes was not under our control. Private parties, including the owners of properties that
we lease or upon which we conduct our services for our customers as well as facilities where our materials or wastes are taken
for recycling or disposal, may also have the right to pursue legal actions to enforce compliance as well as to seek damages for
non-compliance with environmental laws and regulations or for personal injury or property or natural resource damages. We
have incurred and will continue to incur operating and capital expenditures, some of which may be material, to comply with
environmental and occupational health and safety laws and regulations and such costs may have a material adverse effect on
our business and operational results in the future.

The trend in environmental regulation is to place more restrictions and limitations on activities that may affect the
environment or public health and we or our customers may be required to make significant, unanticipated capital and
operating expenditures. Examples of regulatory initiatives to which we are subject to include the following:

(1) Hydraulic Fracturing.  At the federal level, the EPA has asserted federal regulatory authority under the SDWA 
over certain hydraulic fracturing activities involving the use of diesel fuels and published permitting guidance 
for such activities. Additionally, the EPA issued a final regulation under the CWA prohibiting discharges to 
publicly owned treatment works of wastewater from onshore unconventional oil and gas extraction facilities. 
Notwithstanding these legal developments, new laws or regulations or administrative and policy initiatives could 
be adopted that have the effect of restricting hydraulic fracturing activities generally, or those occurring on 
federal lands. For example, the Inflation Reduction Act of 2022 (the “IRA 2022”) mandated certain updates to 
the fiscal terms of federal oil and gas leases, including increases to rents, royalties, and bonding obligations, 
which have been implemented by a final rule 
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promulgated by the Bureau of Land Management, although it remains to be seen what action the Trump 
Administration may take with respect to the IRA 2022 and oil and gas development on federal lands. At the state 
level, many states have adopted legal requirements that have imposed new or more stringent permitting, public 
disclosure or well construction requirements on hydraulic fracturing activities, including states where our 
customers operate. States could also elect to place prohibitions on hydraulic fracturing and local governments 
may seek to adopt ordinances within their jurisdictions regulating the time, place or manner of hydraulic 
fracturing activities. Finally, water is an essential component of shale oil and natural gas production during both 
the drilling and hydraulic fracturing processes. Our customers' access to water to be used in these processes may 
be adversely affected due to reasons such as periods of extended drought, private, third party competition for 
water in localized areas or the implementation of local or state governmental programs to monitor or restrict the 
beneficial use of water subject to their jurisdiction for hydraulic fracturing to ensure adequate local water 
supplies. 

(2) Induced Seismicity.  In recent years, wells used for the disposal by injection of flowback water or certain other 
oilfield fluids below ground into non-producing formations have been associated with an increased number of 
seismic events, with research suggesting that the link between seismic events and wastewater disposal may vary 
by region and local geology. In response to these concerns, regulators in some of the states in which our 
customers operate have adopted additional requirements related to seismicity and its potential association with 
hydraulic fracturing. Moreover, states may issue orders to temporarily shut down or to curtail the injection depth 
of existing wells in the vicinity of seismic events, as was the case in recent years in the Permian Basin of Texas 
and has been the case over the past several years in central Oklahoma. Another consequence of seismic events 
may be lawsuits alleging that disposal well operations have caused damage to neighboring properties or 
otherwise violated state and federal rules regulating waste disposal.   

(3) National Ambient Air Quality Standards. The EPA is required by the CAA to set National Ambient Air Quality
Standards (“NAAQS”) for six principle pollutants that are considered harmful to public health. Whether the air
quality in a particular region is in “attainment” with NAAQS impacts the stringency of certain air quality
regulations in that area. From time to time, the EPA considers revisions to the NAAQS and States reassess the
attainment status of counties within their borders. For example, the EPA recently revised the NAAQS for
particulate matter of 2.5 micrometers or less in size and is currently reviewing the NAAQS for ground-level
ozone. State implementation of revised NAAQS could, among other things, require installation of new emission
controls on some of our or our customers' equipment, result in longer permitting timelines, and significantly
increase our or our customers' capital expenditures and operating costs.

(4) Climate Change.  In the United States, no comprehensive climate change legislation has been implemented at 
the federal level, but certain federal laws, like the IRA 2022, have been enacted to advance climate-related 
initiatives and provide significant financial support for alternative or lower GHG-emitting energy production. 
The IRA also imposed a first-ever federal fee on excess methane-emissions, which has been implemented by an 
EPA final rule. However, the future of the methane fee and other provisions of the IRA 2022 are uncertain at this 
time as a result of the change in U.S. presidential administrations. Federal regulatory initiatives have also 
focused on the permitting and restriction of, monitoring of and reporting of GHG emissions. For example, the 
EPA has established regulations for the oil and gas industry that require the monitoring and annual reporting of 
GHG emissions from oil and gas sources and set performance standards for minimization of emissions. The 
most recent revision of these performance standards for upstream and midstream facilities, under the Biden 
Administration, requires the phase-out of routine flaring, more stringent leak detection and repair programs, the 
use of capture and controls systems or zero-emission equipment for certain processes, and enhanced response 
obligations for large emissions events as part of a “super emitter response program,” among other provisions. 
Litigation challenging federal methane regulation is currently paused at the requirement of the EPA while the 
Trump Administration considers what actions it will take to rescind or replace the regulations. However, the 
EPA’s ultimate path forward and the fate of these regulations remains uncertain at this time. The U.S. Securities 
and Exchange Commission (the “SEC”) has also finalized a rule that would require the disclosure of climate-
related data, risks, related governance and strategy, and GHG emissions for certain registrants, though the 
implementation of the rule remains paused pending litigation and the SEC’s acting Chairman has further 
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indicated that the SEC intends to reassess this rule. Separately, various states and groups of states have adopted 
or are considering adopting climate-related legislation, regulations or other policy initiatives that include GHG 
cap and trade programs, disclosure and reporting requirements, carbon taxes, superfund-style cost recovery 
funds, and direct restrictions of GHG emissions. These federal and state regulatory regimes and any new or 
emerging initiatives could have the effect of increasing our or our customers’ costs of compliance and adversely 
impact our financial performance.

At the international level, the United Nations-sponsored “Paris Agreement” calls for participating nations to limit
their GHG emissions through individually-determined reduction goals. However, President Trump withdrew the
United States from the Paris Agreement in January 2025 and rescinded any related financial pledges to
international climate funds. While non-binding, agreements arising from the Conferences of the Parties could
result in increased pressure on politicians, regulators, financial institutions, consumers, and other stakeholders to
oppose, reduce funding for, place restrictions on, or seek alternatives to fossil fuels. At this time, the impact to
our and our customers’ operations of President Trump’s withdrawal of the United States from the Paris
Agreement and any subsequent or related actions with respect to international climate-related agreements cannot
be predicted.

Climate-related litigation risks are also increasing, as a number of states, municipalities and other plaintiffs have
sought to bring suit against the largest oil and natural gas exploration and production companies in state or
federal court, alleging, among other things, that such companies created public nuisances by producing fuels that
contributed to global warming effects and therefore are responsible for roadway and infrastructure damages as a
result, or that the companies have been aware of the adverse effects of climate change for some time but
defrauded their investors by failing to adequately disclose those impacts. Though we have not been subject to
such a suit, any involvement, or the involvement of our customers, could adversely impact our reputation and
financial performance.

Finally, increasing concentrations of GHGs in the earth's atmosphere may produce climate changes that have
significant physical effects, such as increased frequency and severity of storms, droughts, floods, rising sea
levels and other climatic events, as well as chronic shifts in temperature and precipitation patterns. These
climatic developments have the potential to cause physical damage to our assets or those of our customers, and
thus could have an adverse effect on our operations. Additionally, changing meteorological conditions,
particularly temperature, may result in changes to the amount, timing, or location of demand for energy
production. While our consideration of changing climatic conditions and inclusion of safety factors in design is
intended to reduce the uncertainties that climate change and other events may potentially introduce, our ability to
mitigate the adverse impacts of these events depends in part on the effectiveness of our facilities and our disaster
preparedness and response and business continuity planning, which may not have considered or be prepared for
every eventuality.

     We are also subject to the requirements of the federal Occupational Safety and Health Act and comparable state 
statutes whose purpose is to protect the health and safety of workers. OSHA’s hazard communication standard, the EPA’s 
Emergency Planning and Community Right-to-Know Act and Risk Management Plan requirements, and comparable state 
regulations and any implementing regulations require that we organize and/or disclose information about hazardous materials 
used or produced in our operations and that this information be provided to employees, state and local governmental 
authorities and citizens. We have an internal program of inspection designed to monitor and enforce compliance with worker 
safety requirements. Additionally, there are legal requirements relating to human exposure to crystalline silica that are 
applicable to certain of our operations. For example, OSHA has implemented rules establishing a more stringent permissible 
exposure limit for exposure to respirable crystalline silica as well as other regulatory initiatives protective of our employees, 
including in connection with hydraulic fracturing-related activities. These workplace legal requirements remain subject to 
future change, including in respect of permissible exposure limits, required controls and personal protective equipment. 
Further, the inhalation of respirable crystalline silica is associated with health risks including, for example, the lung disease 
silicosis and these health risks have been, and may continue to be, a significant issue confronting the hydraulic fracturing 
industry. Concerns over silicosis and other potential adverse health effects, as well as concerns regarding potential liability 
from the use of hydraulic fracture sand, may have the effect of discouraging our customers' use of hydraulic fracture sand. The 
actual or perceived health risks of handling hydraulic fracture sand could materially and adversely affect hydraulic fracturing 
service providers, including us, 
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through reduced use of hydraulic fracture sand, the threat of product liability or the filing of lawsuits naming us as a 
defendant, increased scrutiny by federal, state and local regulatory authorities of us and our customers or reduced financing 
sources available to the hydraulic fracturing industry.

Additionally, as part of the services we provide, we engage third parties that operate as motor carriers and therefore, are 
subject to regulation by the DOT and analogous state agencies. These regulatory authorities exercise broad powers, governing 
activities such as the authorization to engage in motor carrier operations, regulatory safety, equipment testing, driver 
requirements and specifications, and insurance requirements.  The trucking industry is subject to possible regulatory and 
legislative changes that may impact our operations, including increased costs, such as changes in fuel emissions limits, hours 
of service regulations that govern the amount of time a driver may drive or work in any specific period and limits on vehicle 
weight and size.  We cannot predict whether, or in what form, any legislative or regulatory changes or municipal ordinances 
applicable to our logistics operations will be enacted and to what extent any such legislation or regulations could increase our 
costs or otherwise adversely affect our business or operations. 

Intellectual Property

We continuously seek to innovate our product and service offerings to improve our operations and deliver increased value
to our customers and our software team is constantly designing and building increased software capabilities to enable efficient
supply chain planning and management for our customers. As such, we seek patent and trademark protections for our
technology when we deem it prudent, and we aggressively pursue protection of these rights. We believe our patents,
trademarks, and other protections for our proprietary technologies are adequate for the conduct of our business and that no
single patent or trademark is critical to our business. In addition, we rely to a great extent on the technical expertise and know-
how of our personnel to maintain our competitive position, and we take commercially reasonable measures to protect trade
secrets and other confidential and/or proprietary information relating to the technologies we develop.

As of December 31, 2024, we had eleven issued patents in the United States, nine corollary patents issued in Canada and
three corollary patents issued in Mexico; one pending utility patent application in the United States, one in Canada, and two in
Mexico. Each patent and patent application relates to our systems, services and other technologies. Our issued patents expire
between 2032 and 2044, provided all of the maintenance fees are paid. We cannot make any assurances that any of our
currently pending patent applications will result in the issuance of a granted patent, or whether the examination process will
require us to narrow the present claims. Additionally, any issued patents may be contested, circumvented, found unenforceable
or invalid, and we may not be able to prevent third parties from infringing them.

Available Information

We are required to file any annual, quarterly and current reports, proxy statements and certain other information with the
SEC.

The SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. Any documents filed by us with the SEC, including this
Annual Report, can be downloaded from the SEC's website.

Our principal executive offices are located at 9651 Katy Freeway, Suite 300, Houston, Texas 77024, and our telephone
number is (281) 501-3070. Our website is at www.solaris-energy.com. Our periodic reports and other information filed with or
furnished to the SEC, pursuant to Section 13(a) or 15(d) of the Exchange Act, including Annual Reports on Form 10-K and
10-K/A, quarterly reports on Form 10-Q and Form 10-Q/A, current reports on Form 8-K, and amendments to those reports are
available, free of charge, through our website, as soon as reasonably practicable after those reports and other information are
electronically filed with or furnished to the SEC. Information on our website or any other website is not incorporated by
reference into this Annual Report and does not constitute a part of this Annual Report.
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Board of Directors and Executive Officers

Set forth below are the name, age and business experience of the board of directors of the company as of March 5, 2025.

William A. Zartler, 59, is our Chairman and has served as a member of the Board since February 2017 and a manager of
our predecessor since October 2014. Mr. Zartler was also appointed Chief Executive Officer by the Board in July 2018. Mr.
Zartler founded Loadcraft Site Services, LLC and served as its Executive Chairman from February 2014 to September 2014.
Mr. Zartler served as our predecessor’s Chief Executive Officer and Chairman from October 2014 through our IPO in May
2017. Mr. Zartler also currently serves as Executive Chairman of Aris Water Solutions, Inc. (NYSE: ARIS), a role he has held
since its initial public offering in October 2021, and previously served as Chairman and Chief Executive Officer of the
predecessor to ARIS from its inception in 2014 through its initial public offering in October 2021. Mr. Zartler has extensive
experience in both energy industry investing and managing growth businesses. Prior to founding our predecessor, in January
2013 Mr. Zartler founded Solaris Energy Capital, LLC, a private investment firm focused on investing in and managing
emerging, high growth potential businesses primarily in midstream energy and oilfield services, including Solaris LLC, and
Mr. Zartler continues to serve as the sole member and manager of Solaris Energy Capital, LLC, a related party of the
Company. Prior to founding Solaris Energy Capital, LLC, Mr. Zartler was a founder and Managing Partner of Denham Capital
Management (“Denham”), a $7 billion global energy and commodities private equity firm, from its inception in 2004 to
January 2013. Mr. Zartler led Denham’s global investing activity in the midstream and oilfield services sectors and served on
the firm’s Investment and Executive Committees. Previously, Mr. Zartler held the role of Senior Vice President and General
Manager at Dynegy Inc., building and managing the natural gas liquids business. Mr. Zartler also served as a director of the
general partner of NGL Partners LP (NYSE: NGL) from its inception in September 2012 to August 2013. Mr. Zartler began
his career at Dow Hydrocarbons and Resources. Mr. Zartler received a Bachelor of Science in Mechanical Engineering from
the University of Texas at Austin and a Master of Business Administration from Texas A&M University. Mr. Zartler serves on
the Engineering Advisory Board of the Cockrell School of Engineering at the University of Texas at Austin.

Laurie H. Argo, 52, has served as a member of the Board since March 2022.  Ms. Argo became a member of the board of 
directors of the general partner of Viper Energy (NASDAQ: VNOM) effective January 1, 2023.  Ms. Argo served on the board 
of the general partner of Ratter Midstream, LP (NASDAQ: RTLR) as well as the Audit and Conflicts Committees, from May 
2019 until August 2023, at which time Rattler was acquired by Diamondback Energy. From August 2018 through June 2021, 
Ms. Argo served as a director on the board of EVRAZ plc (EVR.L), a multinational, vertically integrated steel making and 
mining company and was a member of the Audit Committee and the Remuneration Committee.  Since October 2017, Ms. 
Argo has performed consulting services for clients within the energy industry.  From March 2005 until September 2017, Ms. 
Argo served in various capacities of leadership and senior management within Enterprise Products Holdings LLC, the general 
partner of Enterprise Products Partners L.P., a midstream natural gas and crude oil pipeline company, including as Senior Vice 
President and President and Chief Executive Officer of OTLP GP, LLC, the general partner of Oiltanking Partners, L.P., an 
affiliate of Enterprise Products Partners L.P.  From 2001 to 2004, Ms. Argo worked for San Diego Gas and Electric Company 
in San Diego, California and PG&E Gas Transmission, a subsidiary of PG&E Corporation, in Houston, Texas from 1997 to 
2000.  Ms. Argo earned an MBA from National University in La Jolla, California and graduated from St. Edward’s University 
in Austin, Texas with a degree in accounting. Ms. Argo has over 25 years of experience in the energy industry and maintains 
multiple organizational memberships including the National Association of Corporate Directors (“NACD”).

James R. Burke, 87, has served as a member of the Board since May 2017 and served as a manager of our predecessor
from October 2014 to May 2017. From July 2013 to January 2018 Mr. Burke has served on the board of Centurion, a private
equity sponsored oilfield services company based in Aberdeen, Scotland. Mr. Burke served as the Chief Executive Officer and
President of Forum Energy Technologies (“Forum”) from May 2005 to October 2007 and as Chairman of Forum from 2007 to
2010. Mr. Burke retired from his position as Chairman of Forum in 2010, subsequent to which he evaluated potential
opportunities prior to becoming a director of Centurion. Prior to joining Forum, Mr. Burke served as Chief Executive Officer
of Access Oil Tools Inc. (“Access”) from April 2000 to May 2005. Before joining Access, Mr. Burke held various positions
with Weatherford International Ltd. from January 1991 to August 1999, including Executive Vice President responsible for all
manufacturing operations and engineering at its Compressor Division. Prior to joining Weatherford, Mr. Burke was employed
by Cameron Iron Works from 1967 to 1989, where he held positions of increasing seniority, including Vice President of
Cameron’s Ball Valve division. Mr.
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Burke holds a Bachelor of Science in Electrical Engineering from University College, Dublin, Ireland, and a Master of
Business Administration from Harvard University.

Cynthia M. Durrett, 60, has served as a member of the Board since March 2019 and as our Chief Administrative Officer
since March 2017. Ms. Durrett was previously our Vice President of Business Operations from October 2014 to February
2017 and the Vice President of Business Operations of Solaris Energy Capital, LLC from October 2013 to September 2014, a
related party of the Company. From July 2013 to September 2013, Ms. Durrett served as an independent consultant in the
proppant industry. From 2007 to June 2013, Ms. Durrett was the Director of Business Planning and Capital Projects for Cadre
Proppants. Ms. Durrett previously served as Managing Director of Dynegy Midstream Services (“Dynegy”), where she
provided leadership to several sectors of the organization including information technology, regulated energy delivery, natural
gas liquids and midstream. Ms. Durrett began her career at Ferrell North America, where she managed operations for the
energy commodities trading business, including natural gas liquids and refined products. Ms. Durrett received a Bachelor of
Science in Business Administration from Park University in Kansas City, Missouri, where she graduated with distinction.

Edgar R. Giesinger, 68, has served as a member of the Board since May 2017. Mr. Giesinger retired as a managing
partner from KPMG LLP in 2015. Since November 2015, Mr. Giesinger has served on the board of directors of Geospace
Technologies Corporation (NASDAQ: GEOS), a publicly traded company primarily involved in the design and manufacture
of instruments and equipment utilized in oil and gas industries. Mr. Giesinger also serves as director and audit committee
member on the board of Mach Natural Resources LP (NYSE: MNR) Mr. Giesinger served on the board of directors of
Newfield Exploration Company, a publicly traded crude oil and natural gas exploration and production company, from August
2017 until February 2019 when it was sold to Encana Corporation. He has 35 years of accounting and finance experience
working mainly with publicly traded corporations. Over the years, he has advised a number of clients in accounting and
financial matters, capital raising, international expansions and in dealings with the SEC. While working with companies in a
variety of industries, his primary focus has been energy and manufacturing clients. Mr. Giesinger is a Certified Public
Accountant in the State of Texas. He has lectured and led seminars on various topics dealing with financial risks, controls and
financial reporting.

W. Howard Kennan, Jr., 74, has served as a member of the Board since May 2017 and served as a manager of our
predecessor from November 2014 to May 2017. Mr. Keenan has over 45 years of experience in the financial and energy
businesses. Since 1997, he has been a Member of Yorktown Partners LLC, a private investment manager focused on the
energy industry. From 1975 to 1997, he was in the Corporate Finance Department of Dillon, Read & Co. Inc. and active in the
private equity and energy areas, including the founding of the first Yorktown Partners fund in 1991. Mr. Keenan also serves on
the boards of directors of the following public companies: Antero Resources Corporation (NYSE: AR), Antero Midstream
Corporation (NYSE: AM) and Aris Water Solutions, Inc. (NYSE: ARIS). In addition, he is serving or has served as a director
of multiple Yorktown Partners portfolio companies. Mr. Keenan holds a Bachelor of Arts degree cum laude from Harvard
College and a Master of Business Administration degree from Harvard University.

F. Gardner Parker, 83, has served as a member of the Board since May 2017. Mr. Parker has been a private investor
since 1984. Mr. Parker served as a director of Carrizo Oil & Gas, Inc. (“Carrizo”) (NASDAQ: CRZO), including Chairman of
its Audit Committee and as Lead Independent Director, from 2000 until 2019 when the Company was sold to Callon
Petroleum Company (NYSE: CPE). Mr. Parker also served on the board and as Chairman of the Audit Committee of Sharps
Compliance Corp. (NASDAQ: SMED), a medical waste management services provider from February 2003 until September
2019. Mr. Parker served as a Trust Director of Camden Property Trust (“Camden”) (NYSE: CPT) from 1993 until his
mandatory retirement in 2017. Previously, Mr. Parker was a director of Triangle Petroleum Corporation from November 2009
to July 2015 and a director of Hercules Offshore Inc. from 2005 to November 2015. Mr. Parker was a founding director for
Camden in 1993 and also served as the Lead Independent Trust Manager from 1998 to 2008. In the private sector, Mr. Parker
is Chairman of the boards of directors of Edge Resources LTD, Enterprise Offshore Drilling and Norton Ditto. He was a
partner at Ernst & Ernst (now Ernst & Young LLP) from 1978 to 1984. Mr. Parker is a graduate of the University of Texas and
is a certified public accountant in Texas. Mr. Parker is board certified by the NACD, where he serves as a NACD Board
Leadership Fellow.

A. James Teague, 79, A. has served as a member of the Board since May 2017. Mr. Teague has served as the Chief
Executive Officer of Enterprise Products Holdings LLC since January 2016 and has been a Director of Enterprise Products
Holdings LLC since July 2008. Mr. Teague previously served as the Chief Operating Officer of Enterprise
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Products Holdings LLC from November 2010 to December 2015 and served as an Executive Vice President of Enterprise
Products Holdings LLC (“Enterprise”) from November 2010 until February 2013. Mr. Teague joined Enterprise in connection
with its purchase of certain midstream energy assets from affiliates of Shell Oil Company in 1999. From 1998 to 1999, Mr.
Teague served as President of Tejas Natural Gas Liquids, LLC, then an affiliate of Shell. From 1997 to 1998, he was President
of Marketing and Trading for MAPCO, Inc. Prior to 1997 he spent 22 years with Dow Chemical in various roles including
Vice President, Hydrocarbon Feedstocks.

Ray N. Walker, Jr., 67, has served as a member of the Board since August 2018 and currently services on our
Compensation Committee. Mr. Walker has served as the Chief Operating Officer of Encino Energy, a private oil and gas
acquisition and development company, since September 2018. Mr. Walker retired as executive vice president and chief
operating officer of Range Resources Corporation (NYSE: RRC) (“Range Resources”) in April 2018. Range Resources is a
publicly traded, independent natural gas, natural gas liquids and oil company engaged in the exploration, development and
acquisition of natural gas and crude oil properties. Mr. Walker joined Range Resources in 2006 and was elected to the role of
executive vice president and chief operating officer in January 2014. Previously, Mr. Walker served as senior vice president –
chief operating officer, senior vice president-environment, safety and regulatory and senior vice president-Marcellus Shale for
Range Resources where he led the development of Range Resources’ Marcellus Shale division. Mr. Walker is a petroleum
engineer with more than 43 years of oil and gas operations and management experience having previously been employed by
Halliburton in various technical and management roles, Union Pacific Resources and several private companies in which Mr.
Walker served as an officer. Mr. Walker has a Bachelor of Science degree in Agricultural Engineering with honors from Texas
A&M University.

M. Max Yzaguirre, 64, has over 35 years of leadership experience in domestic and international business, government
and law, and expertise in a wide variety of industries and sectors, including electricity, oil and gas, banking, real estate,
telecommunications and private equity investing. Mr. Yzaguirre previously served as an Executive Chairman of Forbes Bros.
Holdings, Ltd. (“Forbes”) from June 2019 to February 2021 and as Chairman of Forbes and Chief Executive Officer at Forbes
Bros. Timberline Construction, Inc. from May 2017 to June 2019. Prior to joining Forbes, Mr. Yzaguirre served as the Chief
Executive Officer of the Yzaguirre Group, LLC from June 2006 to June 2017. Mr. Yzaguirre currently serves as a member of
the board and as a member of the Risk and Compensation Committees of WaFd, Inc. (NASDAQ: WAFD) since February
2024, as a member of the board and as a member of the Finance, Innovation, and Compensation and Talent Development
Committees of Altria Group, Inc. (NYSE: MO) since May 2022, and as a member of the board and as Chairman of the
Compensation Committee and member of the Audit Committee of Aris Water Solutions, Inc. (NYSE: ARIS) since October
2021. Mr. Yzaguirre has also previously served on the boards of Luther Burbank Corporation and Luther Burbank Savings (an
FDIC insured, California-chartered bank) from October 2021 to February 2024 and BBVA USA Bancshares, Inc. and BBVA
USA Bank from June 2009 until June 2021, where he served in various roles including, as a board member, Chairman of the
Risk Committee, Audit & Compliance Committee and Compensation Committee. Mr. Yzaguirre has also previously served on
the Board of Directors of the Texas Business Hall of Fame Foundation (including serving as its Chairman), on the Board of
Directors of the Texas Wildlife Association. He obtained a Bachelor of Business Administration degree from the University of
Texas at Austin in 1983 and a Juris Doctorate degree from the University of Texas School of Law in 1986.

Set forth below are the name, age, position and description of the business experience of our executive officers (other than
those who are also Directors and included above) as of March 5, 2025.

Kyle S. Ramachandran, 40 – President and Chief Financial Officer. Kyle S. Ramachandran joined Solaris at its
founding in 2014, was named Chief Financial Officer in 2017 and President in 2018. Prior to joining Solaris, Mr.
Ramachandran was a member of the Barra Energia management team, an independent exploration and production company
based in Rio de Janeiro, Brazil. Mr. Ramachandran was previously an investor at First Reserve Corporation, a global energy-
focused private equity firm. Mr. Ramachandran began his career as an investment banker in the Mergers & Acquisitions
Group at Citigroup. Mr. Ramachandran received a Bachelor of Science in Finance and Accounting from the Carroll School of
Management Honors Program at Boston College, where he graduated cum laude. Mr. Ramachandran is a member of the
Board of Regents of Boston College.

Christopher P. Wirtz, 51 – Chief Accounting Officer. Christopher P. Wirtz was named our Chief Accounting Officer in
June 2023. Prior to joining Solaris, Christopher served as the Controller, Proppant Segment for ProFrac Holding Corp. from
December 2022 to May 2023. During that time, the Proppant Segment grew from two sand mines to
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eight, largely through acquisitions. Christopher joined ProFrac via its acquisition of US Well Services where he served as
Corporate Controller from April 2017 to November 2020 and as VP of Internal Audit & Process Controls from September
2021 through November 2022. US Well Services was a provider of high-pressure, hydraulic fracturing services in US
unconventional oil and natural gas basins. Mr. Wirtz was also Chief Financial Officer for ADS Services, LLC, a privately held
managed pressure drilling company, from November 2020 until September 2021. Prior to joining US Well Services,
Christopher held management and senior level positions at BJ Services Company, Superior Energy Services, Ernst & Young,
and Broussard, Poche, Lewis and Breaux. His accounting experience spans both public and private companies within the
energy industry for over 20 years. Christopher obtained his Bachelor of Business Administration degree in Accounting from
the University of Louisiana at Lafayette and is a Certified Public Accountant.

Christopher M. Powell, 50 – Chief Legal Officer and Corporate Secretary. Christopher M. Powell was named our
Chief Legal Officer and Corporate Secretary in August 2017. From 2009 to August 2017, Mr. Powell served in various roles
of responsibility, including Vice President, General Counsel, Corporate Secretary and Chief Compliance Officer for CARBO
Ceramics Inc., a leading technology and services company providing products and services to the global oil and gas and
industrial markets. Prior thereto, Mr. Powell served in various legal roles at Baker Hughes Incorporated. Mr. Powell began his
career with the international law firm of Norton Rose Fulbright (formerly Fulbright & Jaworski L.L.P.). Mr. Powell obtained
his Doctor of Jurisprudence from the University of Houston Law Center, where he graduated magna cum laude. Mr. Powell
received a Bachelor of Business Administration in Accounting from Texas A&M University, where he graduated cum laude
and was selected as a member of the Mays Business School Fellows Program. Mr. Powell is also a licensed Certified Public
Accountant and worked as an auditor with Arthur Andersen LLP prior to obtaining his law degree.

Item 1A.      Risk Factors

The following are certain risk factors that affect our business, financial condition, results of operations and cash flows.
Many of these risks are beyond our control. These risk factors should be considered in connection with evaluating the
forward-looking statements contained in this Annual Report. The risks and uncertainties described below are not the only ones
that we face. If any of the events described below were to actually occur, our business, financial condition, results of
operations and cash flows could be adversely affected and our results could differ materially from expected and historical
results, any of which may also adversely affect the holders of our stock.

Risks Related to Our Operations and Industry

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

The demand for our products and services is primarily determined by current and anticipated oil and natural gas prices
and the related levels of capital spending and drilling activity in the areas in which we have operations. Among other factors,
increased production from major oil producing nations and decreasing availability of crude oil storage and geopolitical issues
can contribute to volatility or weakness in oil prices or natural gas prices (or the perception that oil prices or natural gas prices
will decrease or remain stagnant) and affect the spending patterns of our customers resulting in the drilling of fewer new
wells. As a result, demand for proppants or chemicals may decrease, which could, in turn, lead to lower demand for our
products and services and may cause lower prices and lower utilization of our assets. We have, and may in the future,
experienced significant fluctuations in operating results as a result of the reactions of our customers to changes in oil and
natural gas prices.

We face a variety of risks related to our entry into a new line of business following the completion of the MER
Acquisition.

Our entry into scaled distributed power solutions is expected to enhance our position as a mobile equipment and logistics
solution provider to the industries we service as well as diversify our business.

Entry into a new line of business may also subject us to new laws and regulations with which we are not familiar and may
lead to increased litigation and regulatory risk. Further, our management team has not directly engaged in the distributed
power solutions business before, and our lack of experience may result in delays or further complications to
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our new business and increases our dependence upon former MER employees that have experience in the field. If we are
unable to successfully implement the acquired business of MER, our revenue and profitability may not grow as we expect, our
competitiveness may be materially and adversely affected, and our reputation and business may be harmed.

We face significant competition, as well as the prospect of further consolidation in the industry and amongst current
and potential customers, either of which may impede our ability to gain market share or cause us to lose market share, or
that could make adoption of new product offerings or services difficult.

The market for supply chain management and well site logistic services is becoming increasingly competitive. We face
competition from proppant producers, pressure pumping companies and proppant transporters who also offer solutions for
unloading, storing and delivering proppant at well sites and also from competitors who, like us, are focused on developing
more efficient last mile logistics management solutions. Some of these solutions utilize containers for on-site proppant storage
and handling delivery, while others use silo-based storage as we do. Some of our competitors have greater financial and other
resources than we do and may develop technology superior to ours or more cost-effective than ours. Competition in our
industry and for our products is thus based on price, consistency and quality of products, distribution capability, customer
service, reliability, breadth of product offering and technical support. If our competitors are able to respond to industry
conditions or trends more rapidly or effectively or resort to price competition, or if we are unable to gain market acceptance of
new product offerings, we may be unable to gain or maintain our market share or may lose market share or operating profit,
which could have an adverse effect on our business, results of operations and financial condition.

Additionally, the market in which we operate is experiencing increased vertical and horizontal integration both amongst 
peers as well as customers and suppliers.  Consolidation amongst current or potential customers could affect demand for our 
products and services if those customers utilize competing solutions and services or gain their own capabilities through the 
consolidation itself.  It is not certain that we will be able to maintain the same relationships or ability to offer our products and 
services in the wake of consolidation, which could have an adverse effect on our business, results of operations or financial 
condition.

Our Power Solutions segment is dependent on our relationships with key suppliers to obtain equipment.

Our Power Solutions segment is dependent on a limited number of key suppliers for access to the unique equipment used
in this segment. If we fail to maintain adequate relationships with such suppliers or if we fail to receive equipment from our
suppliers in a timely manner, then our competitive position may be harmed and our operations, financial conditions and/or
cash flows may be negatively impacted.

In addition, the prices of certain equipment used in our Power Solutions segment may continue to experience inflationary
pressures and be subject to tariffs that could further increase such costs. We may not be able to pass on these costs to our
customers or, if we do pass on these costs, our customers may seek out alternatives to us, which could have a material adverse
impact on our results of operations, financial condition and/or cash flows.

Unavailability of, and lengthy delays in obtaining, the necessary equipment may result from a number of factors affecting
our suppliers, including capacity constraints, labor shortages or disputes, supplier product quality issues, the impact of tariffs
and other federal trade policy and suppliers’ allocations to other purchasers. These risks can be magnified in a weak economic
environment or following increases in demand arising from an economic downturn, but are also generally present due to the
nature of our business and our dependence on highly-specialized equipment, some of which is sourced internationally. Such
disruptions could result in our inability to effectively meet the needs of our customers and could result in a material adverse
effect on operations, financial condition and/or cash flows.

We may be unable to adapt our distributed power technologies to meet increasing customer needs and power loads,
which could result in increased downtime of our power generation offering and disruptions to the power supply to our
customers.

Demand for power has continued to significantly outpace available power generation supply from the grid, with the
electrification of the oil and natural gas industry, as an example, straining aging and unreliable power grids. Further, the
expanding use of artificial intelligence has led to the expansion of existing data centers and plans for new data centers.
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As we expand our distributed power offering, the possibility exists that our current offering may not be able to effectively
manage related power loads, resulting in potential downtimes and disruptions for our customers. Such experiences could have
a material adverse effect on our business and operating results due to the damage to our reputation and the resulting
dissatisfaction of customers.

We expect to face significant competition in the future as the mobile power industry evolves.

The landscape of the mobile power industry is evolving rapidly, driven by increased demand from numerous end-markets,
including those in the data center and energy businesses. As a result, increased competition from within the mobile power
industry can likely be expected to occur. Should this materialize, the portion of the total addressable market that we could
capture with our Power Solutions segment will be lower than expected which could translate to lower than expected revenues.

Many of our power systems involve long sales cycles.

The sales cycle for our power systems, from initial contact with potential customers to the commencement of field
delivery, may be lengthy. Customers generally consider a wide range of solutions before making a decision to rent or to
purchase power systems. Before a customer commits to rent or purchase power systems, they often require a significant
technical review, assessment of competitive offerings and approval at a number of management levels within their
organization. During the time our customers are evaluating our offerings, we may incur substantial sales and marketing,
engineering and research and development expenses, which we may ultimately be unable to offset with recognized profits.

Our customers may not continue to outsource their power system needs.

Our customers can evaluate a wide range of applications and equipment to address standby and/or prime power
generation needs. As a result of the significant resources and expertise required to develop these systems, certain of these
customers have historically chosen to outsource the provision of power generation to us. To a significant extent, we depend on
customers continuing to outsource their power generation needs. Customers may not continue to outsource as much or any of
their power generation needs in the future or may seek alternative solutions.

Sustained levels of inflation and associated changes in monetary policy may result in increases to the cost of our
goods, services and personnel, which in turn could cause our capital expenditures and operating costs to rise.

Inflationary pressures have resulted in and may result in additional increases to the costs of our goods, services and
personnel, which would in turn cause our capital expenditures and operating costs to rise. Due to the high levels of inflation in
the U.S., the Federal Reserve and other central banks increased interest rates multiple times in 2022 and 2023, and although
the Federal Reserve began to lower interest rates in 2024, uncertainty remains as to when or to the extent such elevated rates
may be further decreased. To the extent rates remain high, this could have the effects of raising the cost of capital and
depressing economic growth, either of which – or the combination thereof – could hurt the financial and operating results of
our business. To the extent elevated inflation remains, we may experience further cost increases for our operations, including
services, labor costs and equipment if our drilling activity increases. Furthermore, higher crude oil and natural gas prices may
cause the costs of materials and services to continue to rise. We cannot predict any future trends in the rate of inflation, and a
significant increase in inflation, to the extent we are unable to recover higher costs through higher crude oil and natural gas
prices and revenues, would negatively impact our business, financial condition and results of operations.

Changes in U.S. trade policy, including the imposition of tariffs and the resulting consequences, could adversely affect
our business, prospects, financial condition and operating results.

There is currently significant uncertainty about the future relationship between the United States and various other
countries, including changes arising as a result of the U.S. presidential transition with respect to trade policies, treaties, tariffs,
taxes, and other limitations on cross-border operations. Changes in tariffs, trade barriers, price and exchange controls and
other regulatory requirements could have an adverse effect on our business, prospects, financial condition and operating
results, the extent of which cannot be predicted with certainty at this time.
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Changes in the transportation industry, including the availability or reliability of transportation to supply our products
and services, fluctuations in transportation costs, or changes in the way in which proppant or chemicals are transported to
the well site, could impair the ability of our customers to take delivery of proppant or chemicals or make our products and
services less attractive and thereby adversely impact our business.

The transportation industry is subject to possible legislative and regulatory changes that may affect the economics of the
industry by requiring changes in operating practices or by changing the demand for common or contract carrier services or the
cost of providing truckload services, whether due in part to insufficient availability of workers to provide adequate levels of
staffing, insufficient replacement vehicles, parts or other commodities from our third-party vendors in the supply chain, or
otherwise. Disruption of transportation services due to factors outside of our control, including shortages of rail cars or trucks,
insufficient available workforce or supply chain-provided commodities, increased costs associated with transportation
services, extreme weather-related events, accidents, strikes, lockouts, increased regulation, more stringent railcar or safety
regulatory initiatives, or other events could temporarily impair the ability of our customers to take delivery of our systems and
proppant or chemicals at the well site or affect the provision of last mile services. Accordingly, if there are disruptions of the
products or services utilized by our customers (whether these products or services are provided by us or a third party vendor),
and they are unable to find alternative transportation providers, our business could be adversely affected. Additionally,
alternative transportation methods for transporting and delivering proppant or chemicals to the well site could make our
product offerings and services less attractive than those of our competitors and affect our results of operations.

Our business is subject to inherent risks some of which are beyond our control such as disasters and extreme or
seasonal weather events. These risks may be self-insured or may not be fully covered under our insurance policies.

Our assets and operations may be affected by natural or man-made disasters and other external events such as extreme
weather events associated with tornados, extended periods of drought, wildfires, or otherwise that may disrupt our business,
including manufacturing and field operations. Further, because our operations are located in different regions of the United
States, there exists variability in seasonal weather events, which may include periods of excessive heat or heavy snow, ice, or
rain, which may be exacerbated by the effects of climate change. These hazards can also cause personal injury and loss of life,
severe damage to and destruction of property and equipment, pollution or environmental damage, and suspension or
cancellation of operations by us or our customers, thereby reducing the demand for our systems and services and our ability to
generate revenues. In addition, our operations are subject to, and exposed to, employee/employer liabilities and risks such as
wrongful termination, discrimination, labor organizing, retaliation claims and general human resource related matters.

We do not have insurance against all foreseeable risks and we may not be able to maintain adequate insurance in the
future at rates we consider reasonable. The occurrence of a significant event or adverse claim in excess of the insurance
coverage that we maintain or that is not covered by insurance could have a material adverse effect on our liquidity, results of
operations and financial condition.

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

We derive, and may continue to derive, a significant portion of our revenue from a relatively small number of customers
and the operations of our customers have and may continue to experience delays or disruptions and temporary suspensions of
operations. For example, our Power Solutions segment is presently significantly dependent upon a single data center client.
We typically do not enter into long-term contractual agreements with our customers and if we were to lose any material
customer, we may not be able to redeploy our equipment at similar utilization or pricing levels or within a short period of time
and such loss could have a material adverse effect on our business until the equipment is redeployed at similar utilization or
pricing levels.
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Events outside of our control, including a pandemic or outbreak of an infectious disease, political unrest, armed
conflicts and economic recessions occurring around the globe, could materially adversely affect our business, liquidity,
results of operations and financial condition.

We face risks that are outside of our control which could significantly disrupt the demand for oil and natural gas, power
generation and our products and services, and adversely impact our operations and financial condition. These risks include,
but are not limited to:

● (i) epidemics or pandemics, including the effects of related public health concerns that may cause business
disruptions, disrupt the oil and gas industry and global supply chains, negatively impact the global
economy, reduce global demand for oil and gas and create significant volatility and disruption of financial
and commodity markets; and

● (ii) the occurrence or threat of terrorist attacks in the United States or other countries, anti-terrorist efforts
and other armed conflicts involving the United States or other countries, including continued hostilities
around the globe, such as the war between Ukraine and Russia, the conflict between Israel and Hamas, and
the regional conflict in the Middle East.

The degree to which events outside of our control adversely impact our results will also depend on future developments,
which are highly uncertain and cannot be predicted. These and other factors can, individually or collectively contribute to
unprecedented negative global economic impacts, including a significant decrease in demand. While we expect these matters
discussed above will continue to disrupt our operations in some way, the degree of the adverse financial impact cannot be
reasonably estimated at this time.

Combining our business with MER’s may be more difficult, costly or time-consuming than expected and the combined
company may fail to realize the anticipated benefits of the contribution, which may adversely affect the combined
company’s business results and negatively affect the value of our Class A common stock.

The success of the contribution will depend on, among other things, the ability of the two companies to combine their
businesses in a manner that facilitates growth opportunities and realizes expected cost savings. The combined company may
encounter difficulties in integrating each business and realizing the anticipated benefits of the contribution. The combined
company must achieve the anticipated improvement in free cash flow generation and returns and achieve the planned cost
savings without adversely affecting current revenues and operations. If the combined company is not able to successfully
achieve these objectives, the benefits of the contribution may not be realized fully, or at all, or may take longer to realize than
expected.

The contribution involved the combination of two companies which operated, until the completion of the contribution, as
independent companies. There can be no assurances that the businesses will be integrated successfully. It is possible that the
integration process could result in the loss of key employees from both companies; the loss of commercial and vendor
partners; the disruption of ongoing business; inconsistencies in standards, controls, procedures and policies; unexpected
integration issues; higher than expected integration costs and an overall post-completion integration process that takes longer
than originally anticipated.

The combined company will be required to devote management attention and resources to integrating its business
practices and operations. An inability to realize the full extent of the anticipated benefits of the contribution and the other
transactions contemplated by the definitive agreement, as well as any delays encountered in the integration process, could
have an adverse effect upon the revenues, level of expenses and operating results of the combined company, which may
adversely affect the value of the common stock of the combined company.

In addition, integration may result in additional and unforeseen expenses, and the benefits of the integration plan may not
be realized. There are a large number of processes, policies, procedures, operations and technologies and systems that are
being integrated in connection with the contribution and the integration of MER’s business. We expect the elimination of
duplicative costs, strategic benefits, and additional income, as well as the realization of other efficiencies related to the
integration of the business, to offset incremental transaction and contribution-related costs over time. However, any net benefit
may not be achieved in the near term or at all. If we are not able to adequately address



Table of Contents

22

integration challenges, we may be unable to successfully integrate operations or realize the anticipated benefits of the
integration of the two companies.

We may grow through acquisitions and our failure to properly plan and manage those acquisitions may adversely
affect our performance.

We have completed and may, in the future, pursue asset acquisitions or acquisitions of businesses. We must plan and
manage any acquisitions and integrations effectively to achieve revenue growth and maintain profitability in our evolving
market. If we fail to manage acquisitions and integrations effectively, our results of operations could be adversely affected.

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

We have entered into transactions with related parties. The details of certain of these transactions are set forth in Note 18.
“Related Party Transactions” under Part II, Item 8. “Financial Statements and Supplementary Data.” Related party
transactions create the possibility of conflicts of interest with regard to our management or directors. Such a conflict could
cause an individual in our management or on our board of directors to seek to advance his or her economic interests above
ours. Further, the appearance of conflicts of interest created by related party transactions could impair the confidence of our
investors. Our board of directors, or a committee thereof, regularly reviews these transactions. Notwithstanding this, it is
possible that a conflict of interest could have a material adverse effect on our liquidity, results of operations and financial
condition.

Our failure to protect our proprietary information and intellectual property rights, or any successful intellectual
property challenges or infringement proceedings against us, could result in a loss in our competitive advantage or market
share.

Because of the technical nature of our business, we rely on a combination of patent, copyright, trademark and trade secret 
laws, and restrictions on disclosure to protect our intellectual property. We also rely on third-party intellectual property 
licenses in connection with our business.  We may not be able to successfully preserve these intellectual property rights in the 
future or they may be invalidated.  Third parties may knowingly or unknowingly infringe our patents or other proprietary 
rights, third parties may challenge patents or proprietary rights held by us, and pending and future trademark and patent 
applications may not be approved. It is possible that our competitors or others could independently develop the same or 
similar technologies or otherwise obtain access to our unpatented technologies. Policing unauthorized use of intellectual 
property rights can be difficult and expensive, and adequate remedies may not be available.  Alternatively, third parties may 
initiate litigation against us by asserting that the conduct of our business infringes, misappropriates or otherwise violates 
intellectual property rights and we may be required to obtain necessary licenses or substantially re-engineer our products in 
order to avoid infringement. Failure to protect, monitor and control the use of our existing intellectual property rights or any 
successful intellectual property challenges or infringement proceedings against us could materially and adversely affect our 
competitive advantage and result in us being enjoined from using or offering such products or technology and cause us to 
incur significant expenses.

Technological advancements in the products and technologies we provide could have a material adverse effect on our
business, financial condition and results of operations.

The markets in which we operate are characterized by rapid and significant technological advancements and introductions
of new products and services using new technologies. As competitors and others use or develop new technologies, or
technologies comparable to ours, in the future, we may lose market share or be placed at a competitive disadvantage. Further,
we may face competitive pressure to implement or acquire certain new technologies at a substantial cost. Some of our
competitors may have greater financial, technical and personnel resources than we do, which may allow them to gain
technological advantages or implement new technologies more rapidly than us. Limits on our ability to effectively use,
implement or adapt to new technologies may have a material adverse effect on our business, financial condition and results of
operations.
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In addition, the sustainability of the favorable supply-demand dynamic in the power sector depends on multiple factors,
including factors relating to technological advancements such as continued demand growth for generative AI computing
applications, cloud computing, the level and pace at which the power industry can invest in power infrastructure and the pace
of continued electrification-driven demand growth.

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

The industries we service have become increasingly dependent on digital technologies to conduct certain processing
activities. For example, we depend on digital information and operational technologies to perform many of our services and to
process and record financial and operating data and to collect and store sensitive data, including our proprietary business
information and personally identifiable information of our employees. At the same time, cyber incidents, including deliberate
attacks, have increased. The U.S. government has issued public warnings that indicate that energy assets might be specific
targets of cybersecurity threats. Our technologies, systems and networks, and those of our vendors, suppliers and other
business partners, may become the target of cyberattacks or information security breaches in the future that could result in the
unauthorized release, gathering, monitoring, misuse, loss or destruction of proprietary and other information, or other
disruption of business operations. In addition, certain cyber incidents, such as surveillance, may remain undetected for an
extended period. Despite the implementation of our cybersecurity processes, our security measures cannot guarantee that a
significant cyberattack will not occur. As cyber incidents continue to evolve, we may be required to expend additional
resources to continue to modify or enhance our protective measures or to investigate and remediate any vulnerability to cyber
incidents. Our insurance coverage may not be sufficient to cover all the losses (including potential reputational loss) or
expenses we may experience as a result of such cyberattacks. Any cyberattacks that affect our facilities or systems, or those of
third parties with whom we do business, could have a material adverse effect on our ability to operate our business, cause us a
material financial loss and materially damage our reputation.

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

Many key responsibilities within our business have been assigned to a small number of employees, including within our 
Power Solutions segment. The loss of their services, whether permanently or temporarily could adversely affect our business.  
We do not have any written employment agreements with our executives at this time. Further, we do not maintain "key 
person" life insurance policies on any of our employees. As a result, we are not insured against any losses resulting from the 
death of our key employees.

If we are unable to access the services of a sufficient number of skilled and qualified workers, or are required to
significantly increase wages to attract or retain such workers, our capacity and profitability could be diminished and our
growth potential could be impaired.

The manufacture and delivery of our products and performance of our services requires skilled and qualified workers with 
specialized skills and experience who can perform physically demanding work.  As a result of the volatility of the industries 
we service and the demanding nature of the work, workers may choose to pursue employment in fields that offer a more 
desirable work environment at wage rates that are competitive. Increased competition for their services could result in a loss 
of available, skilled workers or at a price that is not as advantageous to our business, both of which could negatively affect our 
operating results. Though our historical turnover rates have been significantly lower than those of our competitors, if we are 
unable to retain or meet growing demand for skilled technical personnel, our operating results and our ability to execute our 
growth strategies may be adversely affected.

We are subject to extensive government laws and regulations concerning our employees, and the cost of compliance
with such laws and regulations could be material.

Regulations related to wages and other compensation affect our business. Any appreciable increase in applicable
employment laws and regulations, including the statutory minimum wage, exemption levels, or overtime regulations, could
result in an increase in labor costs. Such cost increases, or the penalties for failing to comply with such statutory minimums,
could adversely affect our business, financial condition, results of operations and cash available for distribution to our
shareholders. Additionally, any changes in employment, benefit plan, tax or labor laws or regulations
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or new regulations proposed from time to time, could have a material adverse effect on our employment practices, our
business, financial condition, results of operations and cash available for distribution to our shareholders.

Unsatisfactory safety performance may negatively affect our customer relationships and, to the extent we fail to retain
existing customers or attract new customers, adversely impact our revenues.

Our ability to retain existing customers and attract new business is dependent on many factors, including our ability to
demonstrate that we can reliably and safely operate our business in a manner that is consistent with applicable laws, rules and
permits, which legal requirements are subject to change.  Multiple or particularly severe accidents and high employee turnover
can contribute to a deterioration of our safety record. If one or more accidents were to occur in connection with the use of our
systems or performance of our services, the affected customer may seek to terminate or cancel its use of our services which
could cause us to lose substantial revenues. Furthermore, our ability to attract new customers may be impaired if they elect not
to engage us because they view our safety record as unacceptable.

Risks Related to Financial Condition

Our business depends on domestic capital spending by the industries we service, and reductions in capital spending
could have a material adverse effect on our liquidity, results of operations and financial condition.

Our business is directly affected by capital spending to explore for, develop and produce oil and natural gas in the United
States. The oil and natural gas industry is cyclical and historically has experienced periodic downturns in activity. If oil and
natural gas prices decline below current levels for an extended period of time, certain of our customers may be unable to pay
their vendors and service providers, including us, as a result of the decline in commodity prices. Reduced activity in our areas
of operation as a result of decreased capital spending may also have a negative long-term impact on our business, even in an
environment of stronger oil and natural gas prices. Any of these conditions or events could adversely affect our operating
results.

Industry conditions are influenced by numerous factors over which we have no control, including, but not limited to:

● expected economic returns to E&P companies of new well completions;
● global political and economic conditions and supply of and demand for oil and natural gas;
● the level of prices, and expectations about future prices, of oil and natural gas;
● the level of global oil and natural gas exploration and production, and inventories;
● the supply of and demand for hydraulic fracturing equipment and consumables in the United States, including

the supply and demand for lower emissions hydraulic fracturing equipment;
● the supply of consumables used in hydraulic fracturing, including proppant and water;
● federal, state and local regulation of hydraulic fracturing and exploration and production activities;
● laws, regulations and taxes, including the policies of governments regarding the exploration for and production

and development of their oil and natural gas reserves;
● the supply and demand dynamics for crude oil and natural gas, which may be impacted by actions of global

hydrocarbon producers, including members of OPEC;
● global or national health concerns including health epidemics;
● political or civil unrest in the United States or elsewhere;
● advances in exploration, development and production technologies or in technologies affecting energy

consumption; and
● the potential acceleration of development of alternative fuels or sources of energy.

We may be adversely affected by uncertainty in the global financial markets or the deterioration of the financial
condition, and resulting credit risk, of our customers.

Our future results may be impacted by the uncertainty caused by an economic downturn, weak economic conditions and
widespread financial distress, volatility or deterioration in the debt and equity capital markets, inflation, deflation or other
adverse economic conditions that may negatively affect us or parties with whom we do business resulting in a reduction in our
customers' spending and their non-payment or inability to perform obligations owed to us, such as the
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failure of customers to honor their commitments or the failure of major suppliers to complete orders. Additionally, during
times when the natural gas or crude oil markets weaken, our customers are more likely to experience financial difficulties,
including being unable to access debt or equity financing, which could result in a reduction in our customers' spending for our
systems and services. In addition, increased interest rates, whether resulting from inflationary concerns or otherwise, may
prevent our customers from being able to obtain debt financing at favorable rates, or at all. Our credit procedures and policies
may not be adequate to fully reduce customer credit risk. If we are unable to adequately assess the creditworthiness of existing
or future customers or unanticipated deterioration in their creditworthiness, any resulting bankruptcy or increase in
nonpayment or nonperformance by them and our inability to re-market or otherwise use our equipment could have a material
adverse effect on our business, financial condition, prospects or results of operations.

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

Our Credit Agreement subjects us to significant financial and other restrictive covenants, including, but not limited to, 
restrictions on incurring additional debt and certain distributions, as well as a certain leverage ratio and minimum fixed charge 
coverage ratio we must maintain. Please see Part II, Item 7. “Management’s Discussion and Analysis of Financial Condition 
and Results of Operation—Debt Agreements.”   Our ability to comply with these financial condition tests can be affected by 
events beyond our control.  If we are unable to remain in compliance with the financial covenants of our Credit Agreement, 
then amounts outstanding thereunder may be accelerated and become due immediately or we may be unable to access the 
funds available. Any such acceleration could have a material adverse effect on our financial condition and results of 
operations.

Our ability to use our net operating loss (“NOL”) carryovers may be limited.

As of December 31, 2024, the Company had approximately $260.1 million of U.S. federal NOL carryovers and $57.0
million of state NOL carryovers. $207.3 million of our U.S. federal NOL carryovers have no expiration date and the remaining
U.S. federal NOL carryovers expire in 2037. $29.9 million of our state NOL carryovers will expire in varying amounts
beginning in 2037. Utilization of our NOLs depends on many factors, including our future income, which cannot be assured.
In addition, Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), generally imposes an annual
limitation on the amount of NOLs that may be used to offset taxable income when a corporation has undergone an “ownership
change” (as determined under Section 382 of the Code). In the event that an ownership change has occurred, or were to occur,
with respect to us, utilization of our NOLs would be subject to an annual limitation under Section 382 of the Code. Any
unused annual limitation may be carried over to later years. If we were to undergo an ownership change, some of our U.S.
federal NOLs could expire before they can be used. In addition, future ownership changes or changes to the U.S. tax laws
could limit our ability to utilize our NOLs. To the extent we are not able to offset our future income with our NOLs, this could
adversely affect our operating results and cash flows.

We incurred significant additional indebtedness in connection with the MER Acquisition and may incur additional
indebtedness in the future, and such indebtedness may limit our operating or financial flexibility and could subject us to
potential defaults under the applicable financing agreements.

Upon closing of the MER Acquisition, we entered into a senior secured term loan agreement (the “Term Loan
Agreement”) in the principal amount of $325 million to fund the MER Acquisition and the capital commitments contemplated
at the acquisition closing date. We also entered into a new revolving credit facility, which provides for borrowings up to the
lesser of $75 million and a borrowing base determined by a percentage of eligible accounts. These financing agreements could
have negative consequences for us, including, among other things, (i) requiring us to dedicate a larger portion of cash flows
from operations to servicing and repayment of the debt, (ii) reducing funds available for strategic initiatives and opportunities,
working capital and other general corporate needs, (iii) limiting our ability to incur additional indebtedness, which could
restrict flexibility to react to changes in the business, its industry and its economic condition following the contribution, and
(iv) placing us at a competitive disadvantage compared to competitors that have less debt.

Additionally, the financing agreements subject us to significant financial and other restrictive covenants, including, but
not limited to, restrictions on incurring additional debt and certain distributions, as well as a certain leverage and
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minimum fixed charge coverage ratios we must maintain. Our ability to comply with these financial condition tests can be
affected by events beyond our control. If we are unable to remain in compliance with the financial covenants of the financing
agreements, then amounts outstanding thereunder may be accelerated and become due immediately or we may be unable to
access the funds available. Any such acceleration or unavailability of funds could have a material adverse effect on our
financial condition and results of operations.

Risks Related to Regulatory Matters

Laws, regulations, executive orders and other regulatory initiatives relating to hydraulic fracturing could increase our
and our customers’ costs of doing business and result in restrictions, delays or cancellations that may serve to limit future
oil and natural gas exploration and production activities and could have a material adverse effect on our business, results
of operations and financial condition.

Although we do not directly engage in hydraulic fracturing, our operational services support our E&P customers in such 
activities. The practice continues to be controversial, resulting in increased scrutiny and regulation of the hydraulic fracturing 
process, including by federal and state agencies and local municipalities. Additionally, with concerns about seismic activity 
being triggered by the injection of produced wastewaters into underground disposal wells, certain regulators are also 
considering or have adopted additional requirements related to seismic safety for hydraulic fracturing activities. Our 
customers' inability to locate or contractually acquire and sustain the receipt of sufficient amounts of water could also 
adversely impact their exploration and production operations and result in a corresponding reduction in demand for our 
services. See Part I, Item 1. “Business – Environmental and Occupational Health and Safety Regulations” for more discussion 
on these hydraulic fracturing, seismicity and water availability matters.  The adoption of any federal, state or local laws or the 
implementation of regulations or issuance of executive orders regarding hydraulic fracturing, seismic activities, or leasing 
activities on federal properties, or the inability of our customers to maintain adequate water supplies could potentially cause a 
decrease in the completion of new oil and gas wells and an associated decrease in demand for our services and increased 
compliance costs and time, which could have a material adverse effect on our business, results of operations, and financial 
condition.

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

Our operations and the operations of our customers are subject to stringent federal, tribal, state and local laws and
regulations governing worker health and safety, protection of the environment, including natural resources, endangered or
threatened species or their habitat and migratory birds, and the management, transportation and disposal of wastes and other
materials. In addition, our business activities present risks of incurring significant environmental costs and liabilities,
including costs and liabilities resulting from our management, transportation and disposal of regulated materials, such as
oilfield and other wastes, air emissions and wastewater discharges related to our operations, and due to historical oilfield
industry operations and waste disposal practices at locations where we operate (in certain circumstances, regardless of fault or
contribution). Additionally, our operations are subject to legal requirements whose purpose is to protect the health and safety
of our workers including, for example, standards relating to human exposure to crystalline silica as a result of hydraulic
fracturing-related activities. Failure to comply with environmental and occupational safety laws and regulations may trigger a
variety of administrative, civil and criminal enforcement measures, including the assessment of monetary penalties, the
imposition of investigatory, remedial and curative requirements or the occurrence of restrictions, delays or cancellations in the
permitting, development or expansion of projects and the issuance of orders enjoining future operations in affected areas. See
Part I, Item 1. “Business – Environmental and Occupational Health and Safety Regulations” for more discussion on these
matters.

Our costs to comply with existing or any new environmental or occupational health and safety laws, regulations and
executive actions could impact us and our customers, increase the costs associated with our business or reduce demand for our
services, any of which could have a material adverse effect on our business, results of operations and financial condition.
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Our and our customers' operations are subject to a number of risks arising out of the threat of climate change, energy
conservation measures or initiatives that stimulate demand for alternative forms of energy that could result in increased
operating and capital costs for our customers and reduced demand for the products and services we provide.

The threat of climate change continues to attract considerable attention in the United States and around the world. As a
result, numerous proposals have been made and are likely to continue to be made at the international, national, regional and
state levels of government related to restricting or phasing out the production and processing of fossil fuels, the monitoring
and reporting of, or regulation of GHG emissions, and advancing or subsidizing alternative sources of energy. For example,
the IRA 2022 appropriated significant federal funding for renewable energy initiatives and incentives and imposed the first-
ever federal fee on excess methane emissions from certain oil and gas facilities. These and other actions could accelerate the
transition away from fossil fuels and reduce demand for hydrocarbons, therefore reducing demand for our products and
services. Moreover, climate change-related regulatory initiatives to reduce carbon-based emissions may result in fuel
conservation measures, alternative fuel requirements and increasing consumer demand for alternatives to oil and natural gas,
which could reduce demand for the oil and natural gas our customers produce and reduce the demand for our products and
services. Certain states have also enacted or are otherwise considering a variety of climate-related disclosure requirements,
GHG emissions limitation programs, mitigation funds, and other related regulations and policy initiatives. Various federal
agencies have also promulgated final rules for the monitoring, reporting, or restriction of GHG emissions or have otherwise
incorporated climate change considerations into their policy-setting and rulemaking procedures and decisions. Some states,
localities, and other plaintiffs have sought to bring about further climate-related regulations or obtain compensation and/or
adaption funding for alleged climate-related damages by filing lawsuits against government entities and certain fossil fuel
energy companies. Moreover, our and our customers’ access to capital could be adversely impacted to the extent certain
financial institutions or investors reduce their investments in fossil fuel-related businesses due to climate change or energy
transition concerns. Whether and how the incoming Trump Administration or U.S. Congress will revise existing climate-
related laws and regulations or impact climate-related financial and societal trends and initiatives is uncertain and cannot be
predicted at this time. See Part I, Item 1. “Business – Environmental and Occupational Health and Safety Regulations” for
more discussion on the impact of climate-related initiatives and the restriction of GHG emissions. The adoption and
implementation of any international, federal, regional or state legislation, executive actions, regulations or other regulatory
and policy initiatives that impose more stringent standards that restrict the areas in which this sector may produce oil and
natural gas or generate GHG emissions could result in increased compliance costs or costs of consuming fossil fuels, which
could reduce demand for our products and services and could have a material adverse effect on our business, financial
condition, results of operations and cash flows and revenues.

Increased attention to environmental, social and governance (“ESG”) matters may impact our business.

Increased attention to ESG matters, including increasing societal expectations on companies to address climate change,
increasing investor scrutiny of corporate governance and social dynamics, and shifts in the consumer demand for fossil fuel
alternatives, may result in increased costs, reduced demand for our customers’ hydrocarbon products and our products and
services, reduced profits, increased governmental investigations and private litigation against us, and may have negative
impacts on our stock price and access to capital markets.

Moreover, while we may create and publish voluntary disclosures regarding sustainability-related matters from time to
time, many of the statements in those voluntary disclosures are based on expectations and assumptions or hypothetical
scenarios that may or may not be representative of current or actual risks or events or forecasts of expected risks or events,
including the costs associated therewith. Such expectations and assumptions or hypothetical scenarios are necessarily
uncertain and may be prone to error or subject to misinterpretation given the long timelines involved and the lack of an
established approach to identifying, measuring and reporting on many sustainability-related matters. We may also announce
participation in, or certification under, various third-party sustainability or climate-related frameworks in an attempt to
improve our sustainability profile, but such participation or certification may be costly and may not achieve the desired
results.

As part of our ongoing effort to enhance our ESG practices, management regularly reports to our board of directors
regarding our ESG policies. The goal is to integrate actions taken currently by us regarding ESG issues, to assure corporate
governance for a complex assessment of the environmental and social impact of our products and activities,
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and to set a framework for the identification of sustainable development risks. While we may elect to seek out various
voluntary ESG targets now or in the future, such targets are often aspirational. We may not be able to meet such targets in the
manner or on such a timeline as initially contemplated, including as a result of unforeseen costs or technical difficulties
associated with achieving such results. To the extent we elected to pursue such targets and were able to achieve the desired
target levels or any associated interim milestones, such achievement may have been accomplished as a result of entering into
various contractual arrangements, including the purchase of various credits or offsets that may be deemed to mitigate our ESG
impact instead of actual changes in our ESG performance. However, we cannot guarantee that there will be sufficient credits
or offsets available for purchase given the increased demand from numerous businesses implementing net zero goals, or that,
notwithstanding our reliance on any reputable third-party registries, that the credits or offsets we do purchase will successfully
achieve the emissions reductions they represent. Some of these arrangements may receive scrutiny from certain constituencies
who criticize the methodology of credits or offsets or do not believe credits or offsets should be utilized to neutralize GHG
emissions. Notwithstanding our election to pursue any aspirational targets now or in the future, we may receive pressure from
investors, lenders or other groups to adopt more aggressive climate or other ESG-related goals, but we cannot guarantee that
we will be able to pursue or implement such goals because of potential costs or technical or operational obstacles.

In addition, organizations that provide information to investors on corporate governance and related matters have 
developed ratings processes for evaluating companies on their approach to ESG matters. Such ratings are used by some 
investors to inform their investment and voting decisions. While such ratings do not impact all investors’ investment or voting 
decisions, unfavorable ESG ratings may lead to increased negative investor sentiment toward us or our customers and to the 
diversion of investment to other industries which could have a negative impact on our stock price and/or our access to and 
costs of capital.  Also, institutional lenders may decide not to provide funding for fossil fuel energy companies or the 
corresponding infrastructure projects based on climate change-related concerns, which could affect our or our customers’ 
access to capital for potential growth projects, which can adversely affect our business. Further, while we may participate in 
various voluntary frameworks and certification programs to improve the ESG profile of our operations and products, we 
cannot guarantee that such participation or certification will have the intended results on our or our products’ ESG profile. 
Such ESG matters may also impact our customers, which may adversely impact our business, financial condition or results of 
operations.

Furthermore, certain public statements with respect to ESG-related matters, such as emissions reduction goals, other
environmental targets, or other commitments addressing certain social issues, are becoming increasingly subject to heightened
scrutiny from public and governmental authorities, as well as other parties, related to the risk of potential “greenwashing,”
(i.e., misleading information or false claims overstating potential benefits). For example, the SEC has recently taken 
enforcement action against companies for ESG-related misconduct, including greenwashing. Certain regulators, such as the 
SEC and various state agencies, as well as non-governmental organizations and other private actors have also filed lawsuits 
under various securities and consumer protection laws alleging that certain ESG-statements, goals or standards were 
misleading, false or otherwise deceptive. In addition, any alleged claims of greenwashing against us or others in our industry 
may lead to further negative sentiment and diversion of investments. Additionally, certain employment practices and social 
initiatives are the subject of scrutiny by both those calling for the continued advancement of such policies, as well as those 
who believe they should be curbed, including government actors, and the complex regulatory and legal frameworks applicable 
to such initiatives continue to evolve.  We cannot be certain of the impact of such regulatory, legal and other developments on 
our business. More recent political developments could mean that the Company faces increasing criticism or litigation risks 
from certain “anti-ESG” parties, including various governmental agencies. Such sentiment may focus on the Company’s 
environmental commitments (such as reducing GHG emissions) or its pursuit of certain employment practices or social 
initiatives that are alleged to be political or polarizing in nature or are alleged to violate laws based, in part, on changing 
priorities of, or interpretations by, federal agencies or state governments. Consideration of ESG-related factors in the 
Company’s decision-making could be subject to increasing scrutiny and objection from such anti-ESG parties.  As a result, we 
may face increased litigation risk from private parties and governmental authorities related to our ESG-related efforts. We 
could face increasing costs as we attempt to comply with and navigate further regulatory ESG-related focus and scrutiny.

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

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

Changes to applicable tax laws and regulations or exposure to additional income tax liabilities could affect our
operating results and cash flows.

We are subject to various complex and evolving U.S. federal, state and local tax laws. U.S. federal, state and local tax
laws, policies, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to us, in
each case, possibly with retroactive effect. Any significant variance in our interpretation of current tax laws or a successful
challenge of one or more of our tax positions by the Internal Revenue Service or other tax authorities could increase our future
tax liabilities and have an adverse effect on our operating results and cash flows.

Risks Related to Our Class A Common Stock

Solaris Inc. is a holding company. Solaris Inc.’s sole material asset is its equity interest in Solaris LLC and Solaris Inc.
is accordingly dependent upon distributions from Solaris LLC to pay taxes, make payments under the Tax Receivable
Agreement and cover its corporate and other overhead expenses.

Solaris Inc. is a holding company and has no material assets other than its equity interest in Solaris LLC. Solaris Inc. has
no independent means of generating revenue. To the extent that Solaris Inc. needs funds, including to make payments under
the Tax Receivable Agreement (as defined below), and Solaris LLC or its subsidiaries are restricted from making such
distributions or payments under applicable law or regulation or under the terms of the Credit Agreement or any future
financing arrangements, or are otherwise unable to provide such funds, Solaris Inc.’s liquidity and financial condition could be
materially adversely affected.

Our stock price could be volatile, and you may not be able to resell shares of your Class A common stock at or above
the price you paid.

The stock markets in general have experienced extreme volatility that has often been unrelated to the operating 
performance of particular companies. These broad market fluctuations may adversely affect the trading price of our Class A 
common stock. In addition, the market price of our Class A common stock may fluctuate significantly in response to a number 
of factors outside of our control, including public reaction to our releases and filings, actions by our competitors and actions 
by our stockholders.  Additionally, if our results fail to meet analyst expectations or if analysts cease coverage of our 
Company, fail to publish reports on us regularly, or downgrade our Class A common stock, our stock price or trading volume 
could decline.  Volatility in the market price of our Class A common stock may prevent you from being able to sell your Class 
A common stock at or above the price at which you purchased the stock. As a result, you may suffer a loss on your investment. 
Securities class action litigation has often been instituted against companies following periods of volatility in the overall 
market and in the market price of a company's securities. Such litigation, if instituted against us, could result in substantial 
costs, divert our management's attention and resources and harm our business, operating results and financial condition.

The market price for our Class A common stock following the closing the MER Acquisition may be affected by factors
different from those that historically have affected or currently affect our Class A common stock.

Our results of operations following the completion of the MER Acquisition may be affected by some factors that are
different from those that have affected our results of operations in the past. Accordingly, the market price and performance of
our Class A common stock is likely to be different from the performance of our Class A common stock in the absence of the
MER Acquisition. In addition, general fluctuations in stock markets could have a material adverse effect on the market for, or
liquidity of, our common stock, regardless of our actual operating performance.



Table of Contents

30

Future sales of our Class A common stock in the public market, or the perception that such sales may occur, could
reduce our stock price, and any additional capital raised by us through the sale of equity or convertible securities may
dilute your ownership in us.

We may sell additional shares of our Class A common stock in subsequent offerings. In addition, subject to certain 
limitations and exceptions, the holders of interest in Solaris LLC may redeem their non-controlling interest related to the 
portion of the units in Solaris LLC (“Solaris LLC Units”) (together with a corresponding number of shares of Class B 
common stock) for shares of Class A common stock (on a one-for-one basis, subject to conversion rate adjustments for stock 
splits, stock dividends and reclassification and other similar transactions) and then sell those shares of Class A common stock.  
Sales of substantial amounts of our Class A common stock (including shares issued in connection with an acquisition), or the 
perception that such sales could occur, may adversely affect prevailing market prices of our Class A common stock.

Certain holders of our shares of Class A common stock and Class B common stock, including Yorktown Energy Partners
X, L.P. (“Yorktown”) and Solaris Energy Capital, LLC, the legacy equity holders of MER and certain members of our
management team, are entitled to rights with respect to registration of approximately 29 million shares of our Class A common
stock, including as a result of conversion of shares of Class B common stock for an equal amount of Class A common stock
(representing approximately 75% of the outstanding shares of our Class A common stock as of February 26, 2025) under the
Securities Act pursuant to certain registration rights agreements. Although the legacy equity holders of MER continue to be
subject to selling restrictions through March 11, 2025, if these holders, along with other stockholders with whom we have
granted registration rights, exercise their registration rights and sell a large number of shares, the market price for our shares of
Class A common stock could be adversely affected.

Holders of our Class A common stock may not receive dividends on our Class A common stock.

We declared our first dividend to Class A stockholders in the fourth quarter of 2018 and have continued to declare
dividends on a quarterly basis. See Part II, Item 5. “Market for Registrant’s Common Equity, Related Stockholder Matters and
Issuer Purchases of Equity Securities” of this Annual Report. We are not required to declare future dividends and holders of
our Class A common stock are entitled to receive only such dividends as our board of directors may declare. Any
determination to pay dividends and other distributions in cash, stock or property by us in the future will be dependent on then-
existing conditions, including business conditions, our financial condition, results of operations, liquidity, capital
requirements, contractual restrictions including restrictive covenants contained in debt agreements and other factors.

Our principal stockholders collectively hold a significant amount of the voting power of our common stock.

Holders of Class A common stock and Class B common stock vote together as a single class on all matters presented to
our stockholders for their vote or approval, except as otherwise required by applicable law or our certificate of incorporation.
Yorktown, William A. Zartler and the legacy equity holders of MER own a substantial majority of our Class B common stock,
which represents approximately 41% of our combined economic interest and voting power. Although our largest investors are
entitled to act separately in their own respective interests with respect to their ownership in us, if they choose to act in concert,
they will together have the ability to strongly influence the election of the members of our board of directors, and thereby our
management and affairs. In addition, they will be able to strongly influence the outcome of all matters requiring stockholder
approval, including mergers and other material transactions. The existence of significant stockholders may also have the effect
of deterring hostile takeovers, delaying or preventing changes in control or changes in management, or limiting the ability of
our other stockholders to approve transactions that they may deem to be in the best interests of our company. Moreover, this
concentration of stock ownership may also adversely affect the trading price of our Class A common stock to the extent
investors perceive a disadvantage in owning stock of a company with a large stockholder.
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Certain Designated Parties are not limited in their ability to compete with us, and the corporate opportunity provisions
in our amended and restated certificate of incorporation could enable such Designated Parties and their respective
affiliates to benefit from corporate opportunities that might otherwise be available to us.

Our governing documents provide that Yorktown, Wells Fargo Central Pacific Holdings, Inc. and our directors who are
not also our officers, including William A. Zartler, our Chief Executive Officer and the Chairman of our board of directors,
and their respective portfolio investments and affiliates (collectively, the "Designated Parties") are not restricted from owning
assets or engaging in businesses that compete directly or indirectly with us. In particular, subject to the limitations of
applicable law, our amended and restated certificate of incorporation, among other things:

● permits such Designated Parties to conduct business that competes with us and to make investments in any kind
of property in which we may make investments; and

● provides that if such Designated Parties, or any employee, partner, member, manager, officer or director of such
Designated Parties who is also one of our directors, becomes aware of a potential business opportunity,
transaction or other matter, they will have no duty to communicate or offer that opportunity to us.

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

Certain of our directors, including our Chairman and Chief Executive Officer, have significant duties with, and spend
significant time serving, entities that may or may not compete with us and, accordingly, may have conflicts of interest in
allocating time or pursuing business opportunities.

Certain of our executive officers and directors, who are responsible for managing the direction of our operations, hold
positions of responsibility with other entities (including affiliated entities) that are in the industries we service. These
executive officers and directors may have conflicts of interest in allocating their time between these entities or whether to
present potential business opportunities to other entities prior to presenting them to us, which could cause additional conflicts
of interest. They may also decide that certain opportunities are more appropriate for other entities with which they are
affiliated, and as a result, they may elect not to present those opportunities to us. These conflicts may not be resolved in our
favor. For additional discussion of our executive officers and directors' business affiliations and the potential conflicts of
interest of which our stockholders should be aware, see Note 18. “Related Party Transactions” under Part II, Item 8. “Financial
Statements and Supplementary Data.”

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

Our amended and restated certificate of incorporation authorizes us to issue, without the approval of our stockholders, one
or more classes or series of preferred stock having such designations, preferences, limitations and relative rights, including
preferences over our Class A common stock respecting dividends, voting rights, rights and terms of redemption, redemption
price or prices and liquidation preferences of such series and distributions, as our board of directors may determine. The terms
of one or more classes or series of preferred stock could adversely impact the voting power or value of our Class A common
stock. Similarly, the repurchase or redemption rights or liquidation preferences we might assign to holders of preferred stock
could affect the residual value of the Class A common stock.
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If our board of directors elects to issue preferred stock, it could be more difficult for a third party to acquire us. In
addition, some provisions of our amended and restated certificate of incorporation and amended and restated bylaws could
make it more difficult for a third party to acquire control of us, even if the change of control would be beneficial to our
stockholders. These provisions include, among other things: a staggered, or classified, board of directors; permitting the
majority of directors then in office, even if less than a majority, the right to fill vacancies; restricting the ability of stockholders
to act by written consent or call special meetings of stockholders; supermajority requirements (75%) to remove directors from
office; prohibitions on cumulative voting of directors; advance notice requirements for stockholders proposals; and express
power to our board of directors to adopt, or alter or repeal our bylaws.

In addition, certain change of control events have the effect of accelerating the payments due under the Tax Receivable
Agreement, which could be substantial and accordingly serve as a disincentive to a potential acquirer of our company. Please
see “—In certain cases, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed the
actual benefits, if any, Solaris Inc. realizes in respect of the tax attributes subject to the Tax Receivable Agreement.”

Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware as
the sole and exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which
could limit our stockholders' ability to obtain a favorable judicial forum for disputes with us or our directors, officers,
employees or agents.

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware will, to the fullest extent permitted by applicable law, be the
sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any of our directors, officers, employees or agents to us or our stockholders, (iii) any
action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, our amended and restated
certificate of incorporation or our bylaws, or (iv) any action asserting a claim against us that is governed by the internal affairs
doctrine, in each such case subject to such Court of Chancery having personal jurisdiction over the indispensable parties
named as defendants therein. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to
enforce any duty or liability created by the Exchange Act or the rules and regulations promulgated thereunder. As a result, the
exclusive forum provision will not apply to actions arising under the Exchange Act or the rules and regulations promulgated
thereunder. However, Section 22 of the Securities Act provides for concurrent federal and state court jurisdiction over actions
under the Securities Act and the rules and regulations promulgated thereunder, subject to a limited exception for certain
“covered class actions” as defined in Section 16 of the Securities Act and interpreted by the courts. Accordingly, we believe
that the exclusive forum provision would apply to actions arising under the Securities Act or the rules and regulations
promulgated thereunder, except to the extent a particular action fell within the exception for covered class actions or the
exception in the certificate of incorporation described above otherwise applied to such action, which could occur if the action
also involved claims under the Exchange Act. Stockholders will not be deemed, by operation of Article 14 of the certificate of
incorporation alone, to have waived claims arising under the federal securities laws and the rules and regulations promulgated
thereunder.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have
notice of, and consented to, the provisions of our amended and restated certificate of incorporation. This choice of forum
provision may limit a stockholder's ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our
directors, officers, employees or agents, which may discourage such lawsuits against us and such persons. Alternatively, if a
court were to find these provisions of our amended and restated certificate of incorporation inapplicable to, or unenforceable
in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs associated with
resolving such matters in other jurisdictions, which could adversely affect our business, financial condition or results of
operations.

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

In connection with the closing of its initial public offering (“IPO”), Solaris Inc. entered into a Tax Receivable Agreement
with the other then-existing members of Solaris LLC (each such person and any permitted transferee, a “TRA Holder,” and
together, the “TRA Holders”). For additional information, see “Payables Related to the Tax
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Receivable Agreement” in Note 15. “Income Taxes” and Note 18. “Related Party Transactions” under Part II, Item 8.
“Financial Statements and Supplementary Data.” The term of the Tax Receivable Agreement will continue until all tax
benefits that are subject to the Tax Receivable Agreement have been utilized or expired, unless Solaris Inc. exercises its right
to terminate the Tax Receivable Agreement (or the Tax Receivable Agreement is terminated due to other circumstances,
including Solaris Inc.’s breach of a material obligation thereunder or certain mergers, asset sales or other forms of business
combinations or other changes of control), and Solaris Inc. makes the termination payment specified in the Tax Receivable
Agreement.

Estimating the amount and timing of payments that may become due under the Tax Receivable Agreement is by its nature
imprecise. For purposes of the Tax Receivable Agreement, cash savings in tax generally are calculated by comparing Solaris
Inc.’s actual tax liability (determined by using the actual applicable United States federal income tax rate and an assumed
combined state and local income and franchise tax rate) to the amount Solaris Inc. would have been required to pay had it not
been able to utilize any of the tax benefits subject to the Tax Receivable Agreement. The actual increase in tax basis, as well as
the amount and timing of any payments under the Tax Receivable Agreement, will vary depending upon a number of factors,
including the timing of any redemption of Solaris LLC Units, the price of Solaris Inc.’s Class A common stock at the time of
each redemption, the extent to which such redemptions are taxable transactions, the amount and timing of the taxable income
Solaris Inc. generates in the future, the United States federal income tax rates then applicable, and the portion of Solaris Inc.’s
payments under the Tax Receivable Agreement that constitute imputed interest or give rise to depreciable or amortizable tax
basis.

The payment obligations under the Tax Receivable Agreement are Solaris Inc.’s obligations and not obligations of Solaris
LLC, and Solaris Inc. expects that the payments it will be required to make under the Tax Receivable Agreement will be
substantial. The payments under the Tax Receivable Agreement are not conditioned upon a holder of rights under the Tax
Receivable Agreement having a continued ownership interest in Solaris Inc. or Solaris LLC. Solaris LLC may make tax
distributions to Solaris Inc. in order for Solaris Inc. to satisfy its obligations under the Tax Receivable Agreement and will be
required to distribute cash pro rata to each of the other members of Solaris LLC, in accordance with the number of Solaris
LLC Units owned by each member at that time. For additional information regarding the Tax Receivable Agreement, see Note
15. “Income Taxes” under Part II, Item 8. “Financial Statements and Supplementary Data.”

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

If we experience a change of control (as defined in the Tax Receivable Agreement), which includes certain mergers, asset
sales and other forms of business combinations, or the Tax Receivable Agreement terminates early, we would be required to
make a substantial, immediate lump-sum payment. This payment would equal the present value of hypothetical future
payments that could be required to be paid under the Tax Receivable Agreement (determined by applying a discount rate equal
to the 12-month term Secured Overnight Financing Rate (“SOFR”) published by CME Group Benchmark Administration
Limited plus 71.513 basis points). The calculation of hypothetical future payments will be based upon certain assumptions and
deemed events set forth in the Tax Receivable Agreement, including that (i) Solaris Inc. has sufficient taxable income to fully
utilize the tax benefits covered by the Tax Receivable Agreement (including having sufficient taxable income to currently
utilize any accumulated NOL carryforwards) and (ii) any Solaris LLC Units (other than those held by Solaris Inc.) outstanding
on the termination date are deemed to be redeemed on the termination date. Any early termination payment may be made
significantly in advance of, and may materially exceed, the actual realization, if any, of the future tax benefits to which the
termination payment relates. If we experience a change of control, such potential termination payment could have a substantial
negative impact on Solaris Inc.’s liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset
sales or other forms of business combinations or changes of control.

For example, if the Tax Receivable Agreement were terminated immediately after the filing of this Annual Report the
estimated termination payments would, in the aggregate, be approximately $115.6 million (calculated using a discount rate
equal to the 12-month term SOFR published by CME Group Benchmark Limited plus 71.513 basis points, applied against an
undiscounted liability of $163.8 million, based upon the last reported closing sale price of our Class A common stock on
December 31, 2024). The foregoing number is merely an estimate and the actual payment could differ
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materially. There can be no assurance that we will be able to finance our obligations under the Tax Receivable Agreement.
Please read Note 15. “Income Taxes” under Part II, Item 8. “Financial Statements and Supplementary Data” for additional
information.

Additionally, holders of our Class A common stock could receive substantially less consideration in connection with a
change of control transaction than they would receive in the absence of such obligation. Further, Solaris Inc.’s payment
obligations under the Tax Receivable Agreement will not be conditioned upon the TRA Holders having a continued interest in
Solaris Inc. or Solaris LLC. Accordingly, the TRA Holders' interests may conflict with those of the holders of our Class A
common stock.

Finally, payments under the Tax Receivable Agreement will be based on the tax reporting positions that we will
determine. The TRA Holders will not reimburse us for any payments previously made under the Tax Receivable Agreement if
any tax benefits that have given rise to payments under the Tax Receivable Agreement are subsequently disallowed. As a
result, in such circumstances, we could make payments that are greater than our actual cash tax savings, if any, and may not be
able to recoup those payments, which could adversely affect our liquidity.

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

As a public company, we need to comply with laws, regulations and requirements, certain corporate governance
provisions of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and related regulations of the SEC and the
requirements of the New York Stock Exchange (the “NYSE”). Complying with these statutes, regulations and requirements
occupies a significant amount of time of our board of directors and management and significantly increases our costs and
expenses.

Under Section 404(a) of the Sarbanes-Oxley Act, our management is required to assess and report annually on the
effectiveness of our internal control over financial reporting and identify any material weaknesses in our internal control over
financial reporting. In order to maintain and improve the effectiveness of our disclosure controls and procedures and internal
control over financial reporting, we have expended, and anticipate that we will continue to expend, significant resources,
including accounting-related costs and significant management oversight. In compliance with the Sarbanes-Oxley Act, we are
required to have our independent registered public accounting firm attest to the effectiveness of our internal controls. Our
independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at
which our controls are documented, designed, operated or reviewed. Compliance with these requirements may strain our
resources, increase our costs and distract management, and we may be unable to comply with these requirements in a timely
or cost-effective manner.

Our current controls and any new controls that we develop may become inadequate because of changes in conditions in
our business. Weaknesses in our disclosure controls and internal control over financial reporting may also be discovered in the
future. Any failure to develop or maintain effective controls or any difficulties encountered in their implementation or
improvement could harm our results of operations or cause us to fail to meet our reporting obligations and may result in a
restatement of our financial statements for prior periods. Any failure to implement and maintain effective internal control over
financial reporting also could adversely affect the results of periodic management evaluations and annual independent
registered public accounting firm attestation reports regarding the effectiveness of our internal control over financial reporting.
If material weaknesses are discovered in the future, the Company’s financial statements could contain additional errors which,
in turn, could lead to errors in our financial reports and/or delays in our financial reporting, which could require us to further
restate our operating results. Ineffective disclosure controls and procedures and internal control over financial reporting could
also cause investors to lose confidence in our reported financial and other information, which would likely have a negative
effect on the trading price of our Class A common stock. In addition, being a public company subject to these rules and
regulations may make it more difficult and more expensive for us to obtain director and officer liability insurance, and we may
be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar
coverage. As a result, it may be more difficult for us to attract and retain qualified individuals to serve on our board of
directors or as executive officers.
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Additionally, as a public company, we are required to: (i) comply with any new requirements if adopted by the Public
Company Accounting Oversight Board (United States) requiring mandatory audit firm rotation or a supplement to the auditor's
report in which the auditor would be required to provide additional information about the audit and the financial statements of
the issuer; (ii) provide certain disclosures regarding executive compensation required of larger public companies; or (iii) hold
nonbinding advisory votes on executive compensation.

Item 1B.      Unresolved Staff Comments

None.

Item 1C.     Cybersecurity

Description of Processes for Assessing, Identifying, and Managing Cybersecurity Risks

The security and integrity of our information and operational technology infrastructure is critical to our business and
our ability to perform day-to-day operations and deliver services. In the normal course of business, we collect and store certain
sensitive Company information, including proprietary and confidential business information, trade secrets, intellectual
property, sensitive third party information and employee information, and certain personal identifiable information. To
manage the risks associated with cybersecurity threats, we are continually assessing, reviewing and adopting new processes,
systems and resources in an effort to protect our operations and the information in our possession. We have endeavored to
implement policies, standards, and technical controls based on the National Institute of Standards and Technology (NIST)
framework with the aim of protecting our networks and applications. We seek to assess, identify and manage cybersecurity
risks through the processes described below:

● Risk Assessment:
A multi-layered system designed to protect and monitor data and cybersecurity risk has been implemented.
Assessments of our cybersecurity safeguards are conducted periodically. Management conducts periodic evaluations
designed to assess, identify and manage material cybersecurity risks, and we endeavor to update cybersecurity
infrastructure, procedures, policies and education programs in response. We use firewalls and protection software,
and we additionally rely on a third-party vendor for alerts regarding suspicious activity. We also incorporate external
resources to aid in reviews of our cybersecurity program.

● Incident Identification and Response:
A monitoring and detection system has been implemented to help promptly identify cybersecurity incidents. In the
event of a breach or cybersecurity incident, we have an incident response plan that is designed to provide for action
to contain the incident, mitigate the impact, and restore normal operations efficiently. We aim to conduct periodic
incident response tabletop exercises and planned incident response drills to refine and update incident response
processes.

● Cybersecurity Training and Awareness:
All employees and contractors are required to receive bi-annual cybersecurity awareness training, and have deployed
internal phishing campaigns to measure the effectiveness of the training program. New hires are also required to
receive training in the form of drills and simulated attacks.

● Access Controls:
Users are provided with access consistent with the principle of least privilege, which requires that users be given no
more access than necessary to complete their job functions. A multi-factor authentication process has been
implemented for employees accessing company systems.

● Encryption and Data Protection:
Encryption methods are used to protect sensitive data in transit and at rest. This includes the encryption of customer
data, financial information, and other confidential data. We also have programs in place to monitor our retained data
with the goal of identifying personal identifiable information and taking appropriate actions to secure the data.

We recognize that third-party service providers introduce cybersecurity risks to our business. In an effort to mitigate
these risks, before engaging with any third-party service provider, we conduct due diligence to evaluate their
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cybersecurity capabilities.   Additionally, we endeavor to include cybersecurity requirements in our contracts with these
providers and endeavor to require them to adhere to security standards and protocols, as applicable.

The above cybersecurity risk management processes are integrated into the Company’s overall enterprise risk
management activities. Cybersecurity risks are understood to be significant business risks, and as such, are considered an
important component of our enterprise-wide risk management approach.

Impact of Risks from Cybersecurity Threats

As of the date of this Annual Report, though we and the third parties with whom we do business have experienced
certain cybersecurity incidents, we are not aware of cybersecurity threats that have materially affected or are reasonably likely
to materially affect the Company. However, we acknowledge that cybersecurity threats are continually evolving, and the
possibility of future cybersecurity incidents remains and recognize cybersecurity measures have become more critical due to
remote work, and we continuously evaluate improvements and new measures to protect our information and computing
systems. Despite the implementation of our cybersecurity processes, our security measures cannot guarantee that a significant
cyberattack will not occur. A successful attack on our information or operational technology systems could have significant
consequences to the business. While we devote resources to our security measures to protect our systems and information,
these measures cannot provide absolute security or eliminate all risks associated with cyberattacks on us or third parties with
whom we do business. No security measure is infallible. See Part I, Item 1A. “Risk Factors” for additional information about
the risks to our business associated with a breach or compromise to our information or operational technology systems.

Board of Directors’ Oversight of Risks from Cybersecurity Threats and Management’s Role

The Audit Committee of our board of directors is responsible for overseeing cybersecurity, information security and
information and operational technology risks, as well as management’s actions to identify, assess, mitigate and remediate
those risks. The Audit Committee assists our board of directors in exercising oversight of the Company’s cybersecurity,
information security and information and operational technology risks. At least annually, the Audit Committee reviews and
discusses with management the Company’s policies, procedures and practices with respect to cybersecurity, information
security and information and operational technology, including related risks. In addition, our Chief Administrative Officer
(“CAO”) is responsible for upward reporting of significant cybersecurity incidents to our Audit Committee, who in turn
reports to our board of directors, as appropriate.

Recognizing the importance of cybersecurity to the success and resilience of our business, our Board of Directors
considers cybersecurity to be a vital aspect of corporate governance. To facilitate effective oversight, our CAO meets regularly
with the Information Technology department (“IT department”) which includes individuals who possess extensive experience
in information technology and cybersecurity. The IT department reports directly to the CAO and is responsible for managing
the Company’s cybersecurity initiatives, including technical risk assessments, implementation of controls, and response to
cybersecurity incidents. The IT department has significant expertise in IT systems and cybersecurity, enabling the Company to
respond effectively to cybersecurity risks and incidents.

Item 2.        Properties

Our principal properties are described in Part I, Item 1. “Business” under the caption “—Our Properties.”

Item 3.       Legal Proceedings

Disclosure concerning legal proceedings is incorporated by reference to “Part II. Item 8. “Financial Statements and
Supplementary Data—Note 17. Commitments and Contingencies” in this Annual Report.

Item 4.      Mine Safety Disclosures

Not applicable.
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Part II

Item 5.      Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

Shares of our Class A common stock trade on the NYSE under the symbol “SEI.”

As of February 26, 2025, we had approximately six holders of record of our Class A common stock. This number
excludes owners for whom Class A common stock may be held in "street" name.

There is no market for our Class B common stock. As of February 26, 2025, we had 17 holders of record of our Class B
common stock.

Dividend Policy

For the year ended December 31, 2024, the Company paid quarterly cash dividends totaling $0.48 per share of Class A
common stock, compared to $0.45 per share paid in 2023. We currently intend to continue paying a quarterly dividend, which
is currently $0.12 per share quarterly or $0.48 per share annually, while retaining the balance of future earnings, if any, to
finance the growth of our business. However, our future dividend policy is within the discretion of our board of directors and
will depend upon then-existing conditions, including our results of operations, financial condition, capital requirements,
investment opportunities, statutory restrictions on our ability to pay dividends and other factors our board of directors may
deem relevant. In addition, our Term Loan Agreement and revolving credit facility contain certain restrictions on our ability to
pay cash dividends to holders of our Class A common stock.

Stock Performance Graph

The graph below compares the cumulative total shareholder return on our common stock with the cumulative total return
on the Russell 2000 Index and the Oilfield Service Index since May 11, 2017.

The graph assumes $100 was invested in our common stock on May 11, 2017 and in each of the indexes and further
assumes the reinvestment of dividends. We elected to include the Oilfield Service Index as our published industry or line-of-
business index as we believe it is an appropriate benchmark for our line of business/industry.
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Source: Bloomberg. Assumes dividend reinvestment on pay date.

Securities Authorized for Issuance under Equity Compensation Plans

The information relating to our equity compensation plans required by Item 5 is incorporated by reference to such
information as set forth in Part III, Item 12. “Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters” contained herein.
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Issuer Purchases of Equity Securities

The following table presents the total number of shares of our Class A common stock that we purchased during the year
ended December 31, 2024 and the average price paid per share:

Total Number of
Shares Maximum Dollar

Purchased Value of Shares
Total Number of Average Price as Part of Publicly that May Yet be

Shares Paid Per Announced Purchased Under
Period Purchased (1) Share Plan (2) the Plan (2)
January 1 - January 31  474,726 $  7.17  474,726 $  20,128,802
February 1 - February 28  633,623  7.40  633,623  15,440,555
March 1 - March 31  181,707  8.47  —  15,440,555
April 1 - April 30  1,151  8.16  —  15,440,555
May 1 - May 31  —  —  —  15,440,555
June 1 - June 30  2,412  8.93  —  15,440,555
July 1 - July 31  216  13.26  —  15,440,555
August 1 - August 31  1,293  11.72  —  15,440,555
September 1 - September 30  —  —  —  15,440,555
October 1 - October 31  —  —  —  15,440,555
November 1 - November 30  3,153  20.86  —  15,440,555
December 1 - December 31  —  —  —  15,440,555

Total  1,298,281 $  7.51  1,108,349

(1) Includes 1,108,349 shares repurchased as part of the share repurchase plan and 189,932 shares purchased to satisfy tax
withholding obligations upon the vesting of restricted stock awarded to certain of our employees as of December 31,
2024.

(2) On March 1, 2023, the Company’s board of directors authorized a plan to repurchase up to $50 million of our Class A
common stock. No shares were repurchased during the three months ended December 31, 2024.

Sales of Unregistered Equity Securities

None.

Item 6.       Reserved

       Reserved.

Item 7.      Management’s Discussion and Analysis of Financial Condition and Results of Operations

Unless the context requires otherwise, references in this Annual Report to the "Company," "Solaris," "we," "us" and "our"
refer to Solaris Energy Infrastructure, Inc. ("Solaris Inc.") and its consolidated subsidiaries, including Solaris Energy
Infrastructure, LLC (“Solaris LLC”), our operating subsidiary. The following discussion and analysis of our financial
condition and results of operations should be read in conjunction with the accompanying financial statements and related
notes. This section of this Annual Report generally discusses 2024 and 2023 items and year-to-year comparisons between
2024 and 2023. Discussions of 2022 items and year-to-year comparisons between 2023 and 2022 that are not included in this
Annual Report can be found in Part II, Item 7. “Management’s Discussion and Analysis of Financial Conditions and Results
of Operations” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC on
February 27, 2024. The following discussion contains “forward-looking statements” that reflect our plans, estimates, beliefs
and expected performance. Our actual results may differ materially from those anticipated as discussed in these forward-
looking statements as a result of a variety of risks and

https://content.edgar-online.com/ExternalLink/EDGAR/0001697500-24-000023.html?hash=51c68219ed28111e5cfdae6a7bcc57f4c9c496093c733933fa877ea7c774662b&dest=soi-20231231x10k_htm
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uncertainties, including those described above in “Cautionary Statement Regarding Forward-Looking Statements” and “Risk
Factors” included elsewhere in this Annual Report, all of which are difficult to predict. In light of these risks, uncertainties
and assumptions, the forward-looking events discussed may not occur. We assume no obligation to update any of these
forward-looking statements except as otherwise required by law.

Executive Overview

We provide mobile and scalable equipment-based solutions for use in distributed power generation as well as the
management of raw materials used in the completion of oil and natural gas wells. Headquartered in Houston, Texas, Solaris
serves multiple U.S. end markets, including energy, data centers, and other commercial and industrial sectors.

We operate through two reportable business segments:

● Solaris Power Solutions: This segment offers configurable all-electric natural gas-powered mobile turbines and
ancillary equipment. We lease this equipment to data center, energy, and other commercial and industrial sector
customers. This segment was created following our recent acquisition of Mobile Energy Rentals LLC (“MER,” and
such acquisition, the “MER Acquisition”).

● Solaris Logistics Solutions: This segment designs and manufactures specialized equipment that, when combined
with field technician support, last mile and mobilization logistics services, and our software solutions, enables us to
deliver comprehensive offerings that enhance efficiencies for oil and natural gas operators and their suppliers.

On September 11, 2024, we acquired MER, a company providing configurable, primarily natural gas-powered mobile
turbines and ancillary equipment across energy, data center, and other commercial and industrial markets. This acquisition
marks our entry into the scaled distributed power solutions market, strengthening our position as a mobile equipment and
logistics solution provider in the oil and gas sector while diversifying our overall business.

Recent Developments

MER Acquisition

We successfully completed the acquisition of MER on September 11, 2024. The results of MER’s operations have been
included in our consolidated financial statements from the acquisition date through December 31, 2024. For further details
regarding the acquisition, please refer to Note 3. “MER Acquisition” in the notes to our consolidated financial statements.

Debt Financing

On September 11, 2024, we entered into a senior secured term loan agreement (the “Term Loan Agreement”) totaling
$325.0 million, primarily to fund the acquisition of MER. The remaining proceeds are restricted for capital expenditures to
support our growth initiatives. The senior secured term loan bears a variable interest rate with interest payments that began in
October 2024. Repayments of 1.25% of the original principal amount are due in quarterly installments beginning on
September 30, 2025. The term loan matures on September 11, 2029.

Additionally, on the same day, we extinguished our prior revolving credit facility using a portion of the term loan
proceeds. On October 2, 2024, we established a new revolving credit facility that allows for borrowings up to $75.0 million,
with a potential increase of up to an additional $50.0 million, contingent on certain conditions. This facility also includes
provisions for up to $10.0 million in letters of credit. For further details regarding our debt agreements, please refer to Note
10. “Debt” in the notes to our consolidated financial statements.

Class A Common Stock Offering

On December 11, 2024, we completed an underwritten public offering in which we sold 6,500,000 shares of our Class A
common stock, par value of $0.01 per share at a price of $24.75 per share. After deducting underwriting
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discounts and commissions of $4.8 million, we received net proceeds of approximately $156.0 million. These net proceeds are
being used, and are expected to continue to be used, to fund growth capital for additional power generation equipment.

Market Trends and Outlook

Demand for our services varies across each of our business segments, Solaris Power Solutions and Solaris Logistics
Solutions, due to differences in end market exposure.

For the Company’s Solaris Power Solutions segment, demand is predominantly influenced by accelerating needs for
power in the U.S., juxtaposed against constrained electrical grid infrastructure, which is due to a number of factors including,
but not limited to, aging transmission and distribution networks, extreme weather, and long lead times for various electric
infrastructure equipment. Solaris’s turbine offerings are configurable and can be scaled to match power demand on a “behind-
the-meter” basis in a shorter timeline than many grid-based providers can service.

Today, the Company’s Solaris Power Solutions segment’s primary customers include a large data center and several
energy companies requiring power for hydrocarbon production, processing, transportation, and refining applications. Power
demand for data centers has been accelerated due to growth in generative artificial intelligence (“AI”) computing applications.
Power demand for energy customers is primarily driven by hydrocarbon production and processing operations in geographies
where grid infrastructure may not be available or reliable or is prone to supply disruption. Many of our customers face multi-
year delays to receive grid-based power and are turning to configurable, “behind-the-meter” solutions such as ours to bridge
this gap. The availability of low-cost fuel as a result of the abundant supply of natural gas domestically enhances the cost-
competitiveness of our mobile natural gas-powered turbine technology as compared to conventional grid-based power.

Our Solaris Power Solutions segment began upon the consummation of the MER Acquisition on September 11, 2024. As
a result, our fourth quarter was the first full quarter of contribution from this segment. During the fourth quarter, Solaris Power
Solutions generated revenue from an average of approximately 260 megawatts (“MW”) of generation capacity. Due to the
continued market demand we forecast for behind-the-meter power generation, Solaris Power Solutions has secured deliveries
for turbines and ancillary equipment that will significantly increase our operated power generation fleet to approximately
1,400 MW by the first half of 2027. The Company estimates approximately two thirds of total expected delivered capacity is
currently committed to customers under commercial agreements that range in tenor from two to six years. Each of these
commercial agreements include distinct product specifications, such as product type, quantity, delivery period, and price, as
well as standard terms and conditions with respect to acceptance, delivery, transportation, inspection, assignment, taxes and
performance failure.

We expect total company capital expenditures in 2025 of approximately $690 million. The majority of these capital
expenditures are to support Solaris Power Solutions capital growth, with capital expenditures for Solaris Logistics Solutions
representing approximately $10-15 million of our total expected capital expenditures over the next year. The majority of these
capital expenditures are already reflected in committed purchase orders, and we are relying on our ability to secure appropriate
financing to fund these commitments.

We intend to fund our current planned capital expenditures with available cash on our balance sheet as of December 31,
2024, cash flows we expect to generate from operations in 2025, and available capacity from our revolving credit facility.
Additionally, while no assurance can be given, we may seek to issue additional securities through opportunistic capital market
transactions, depending upon market conditions, and / or enter into additional debt financing agreements. Even if we are
unable to secure the financing of our planned capital expenditures, we have the ability to pay cancellation fees for these
committed purchase orders using cash from our balance sheet, cash flows from operations in 2025 and available capacity
under our revolving credit facility.

The sustainability of this favorable supply-demand dynamic in the power sector will depend on multiple factors,
including continued demand growth for generative AI computing applications, cloud computing, supply chain availability for
electrical equipment, potential regulatory changes, overall economic activity levels, the level and pace at which the power
industry can invest in power infrastructure, and the pace of continued electrification-driven demand growth.
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For our Solaris Logistics Solutions segment, demand is predominantly influenced by the level of oil and natural gas well
drilling and completion activity in the U.S. During the year ended 2024, our fully utilized system count averaged 91 systems,
which was down 17% from the average in 2023, which was in line with the decline in Baker Hughes U.S. Land Rig count.
This decline was primarily driven by lower natural gas prices. In the first half of 2025, we expect our fully utilized system
count to average between 90 and 100 systems, which is above 2024 average levels. The level of demand over the longer term
will depend on multiple factors, including commodity price levels, customer consolidation that can drive activity and
procurement strategy changes and industry efficiency gains, geopolitical risk, economic activity, potential regulatory changes
and potential impacts from geopolitical disruptions.

Results of Operations

Year Ended December 31, 2024 Compared to Year Ended December 31, 2023

Revenues

Year Ended
December 31, 

     2024      2023      Change
(in thousands)

Revenues
Solaris Logistics Solutions $  274,457 $  292,947 $  (18,490)
Solaris Power Solutions  38,634    —    38,634

Total revenues $  313,091 $  292,947 $  20,144

Solaris Logistics Solutions. Solaris Logistics Solutions revenue decreased $18.5 million, or 6%, to $274.5 million for the year
ended December 31, 2024 compared to $292.9 million for the year ended December 31, 2023. The slight decrease was
primarily due to a decrease in fully utilized systems, which decreased to 91 systems for the year ended December 31, 2024,
compared to 109 systems in the year ended December 31, 2023. This decrease was partially offset by an increase in average
revenue per system and an increase in average last mile tonnage during the year ended December 31, 2024 compared to the
year ended December 31, 2023.

Solaris Power Solutions. Solaris Power Solutions revenue increased by $38.6 million in the year ended December 31, 2024,
compared to nil for the year ended December 31, 2023. This increase was due to the assumption of MER revenues as a result
of the MER Acquisition which closed on September 11, 2024.

Cost of Revenue, exclusive of depreciation and amortization

Year Ended
December 31, 

     2024      2023      Change
(in thousands)

Cost of revenue (exclusive of depreciation and amortization)
Solaris Logistics Solutions $  175,011 $  177,847 $  (2,836)
Solaris Power Solutions  9,910    —    9,910

Total cost of revenue (exclusive of depreciation and amortization) $  184,921 $  177,847 $  7,074

Solaris Logistics Solutions. Solaris Logistics Solutions cost of revenue decreased $2.8 million, or 2%, to $175.0 million for
the year ended December 31, 2024 compared to $177.8 million for the year ended December 31, 2023. This reduction was
primarily due to a $7.1 million decrease due to lower system count and the $1.8 million reversal of accrued property taxes
following settlement with Brown County Appraisal District. Refer to Note 17. “Commitments and Contingencies – Tax
Matters” in the notes to our consolidated financial statements for additional information on the property tax settlement. This
reduction was partially offset by a $6.1 million increase in last mile and ancillary service costs driven by an increase in last
mile tonnage.
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Solaris Logistics Solutions cost of revenue (exclusive of depreciation and amortization) as a percentage of revenue was 64%
and 61% for the years ended December 31, 2024 and 2023, respectively.

Solaris Power Solutions. Solaris Power Solutions cost of revenue increased by $9.9 million in the year ended December 31,
2024, compared to nil for the year ended December 31, 2023. The increase was due to the cost of revenues assumed as a result
of the MER Acquisition which closed on September 11, 2024.

Solaris Power Solutions cost of revenue as a percentage of revenue (exclusive of depreciation and amortization) was 26% for
the year ended December 31, 2024.

Non-Leasing Depreciation and Amortization

Non-leasing depreciation and amortization increased by $5.0 million, or 14%, to $41.2 million for the year ended
December 31, 2024 compared to $36.2 million for the year ended December 31, 2023. This increase was primarily due to the
addition of depreciable assets resulting from capital expenditures to develop and upgrade systems fleets for our Solaris
Logistics Solutions segment.

Depreciation of Leasing Equipment

Solaris Power Solutions. Depreciation of leasing equipment increased by $6.0 million for the year ended December 31, 2024,
compared to nil for the year ended December 31, 2023. This increase was due to the assumption of MER’s equipment as a
result of the completion of the MER Acquisition which closed on September 11, 2024.

Gain on Sale of Kingfisher Facility

In the fourth quarter of 2024, we sold our rights to the 300-acre transload facility located in Kingfisher, Oklahoma, along
with all associated assets, for total proceeds of $5.0 million. In connection with the sale, we terminated the lease associated
with the facility, resulting in the extinguishment of the remaining lease liability of $2.5 million at the time of sale. All
associated assets had zero net carrying value at the time of sale after a previous impairment recognized as of December 31,
2020. As a result of the sale and lease termination, we recognized a total gain of $7.5 million.

Gain on Reversal of Property Tax Contingency

On June 14, 2024, we reached a settlement agreement with Brown County Appraisal District in Texas, following a
favorable ruling by the Eastland Court of Appeals on April 18, 2024. As a result, in the year ended December 31, 2024, we
reversed $4.3 million of property tax expenses previously recorded through 2023 in connection with this case. Of this amount,
$2.5 million was presented as gain on reversal of property tax contingency and $1.8 million reduced the cost of revenue in our
consolidated statement of operations.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased $8.7 million, or 32%, to $35.6 million for the year ended 
December 31, 2024 compared to $27.0 million for the year ended December 31, 2023. The increase is primarily due to 
increases in corporate headcount, professional fees and office rental expenses.  

Other Operating Expense, Net

Other operating expense increased $1.8 million, to $2.5 million for the year ended December 31, 2024 compared to $0.6
million for the year ended December 31, 2023. Other operating expense for the year ended December 31, 2024 primarily
relate to acquisition-related costs, partially offset by gain from change in payables related to the Tax Receivable Agreement
and sublease income on an office lease. Other operating expense for the year ended December 31, 2023 primarily relate to
credit losses and loss on disposal of assets, partially offset by sales tax rebates.
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Interest Expense, Net

Interest expense increased $8.5 million, or 257%, to $11.8 million for the year ended December 31, 2024 compared to
$3.3 million for the year ended December 31, 2023. The increase was primarily due to interest on our Term Loan Agreement
(as defined below) executed on September 11, 2024 in connection with the closing of the MER Acquisition.

Loss on Debt Extinguishment

Loss on debt extinguishment increased by $4.1 million for the year ended December 31, 2024 compared to nil for the year
ended December 31, 2023. The loss on debt extinguishment related to the extinguishment of the senior secured bridge term
loan facility and the prior revolving credit facility.

Provision for Income Taxes

During the year ended December 31, 2024, we recognized a combined United States federal and state expense for income
taxes of $8.0 million, an increase of $0.2 million compared to the $7.8 million income tax expense we recognized during the
year ended December 31, 2023. The effective combined United States federal and state income tax rates were 21.7% and
16.8% for the years ended December 31, 2024 and 2023, respectively. The effective tax rate differed from the statutory rate
primarily due to Solaris LLC’s treatment as a partnership for United States federal income tax purposes.

Liquidity and Capital Resources

Overview

Our primary sources of liquidity consist of cash flows from operations, borrowings under our debt financing agreements,
available capacity from our revolving credit facility, and proceeds from opportunistic capital market offerings. Additionally,
we may explore various financing options to support our recent capital investments, particularly within our Solaris Power
Solutions segment, which is crucial to our growth strategy. We believe that these sources will provide sufficient liquidity to
meet our financial obligations, including both our short-term and long-term purchase commitments related to growth capital
expenditures. Additionally, while no assurance can be given, we may seek to issue additional securities through opportunistic
capital market transactions, depending upon market conditions, and / or enter into additional debt financing agreements.

On September 11, 2024, we and certain of our subsidiaries entered into a senior secured term loan agreement (the “Term
Loan Agreement”) with Banco Santander, S.A. New York Branch, as administrative agent, and Silver Point Finance, LLC, as
collateral agent, along with other participating lenders. Under the Term Loan Agreement, the lenders provided term loans
totaling $325.0 million. We utilized a portion of the proceeds to fund the MER Acquisition, with the remaining funds
restricted for growth capital expenditures. Principal payments totaling $8.2 million are due within the next 12 months. The
interest rate was 10.4% as of December 31, 2024 and is subject to periodic repricing. Assuming this rate remains constant, we
estimate our interest payments for the next 12 months will total approximately $34.0 million. See Note 10. “Debt” under Part
II, Item 8. “Financial Statements and Supplementary Data” for additional information.

On October 2, 2024, we and certain of our subsidiaries entered into a new revolving credit facility with Bank of America,
N.A., acting as agent for the participating lenders. The facility provides for borrowings up to the lesser of $75.0 million or a
borrowing base determined by a percentage of eligible accounts receivable and eligible inventory, subject to reserves and
other adjustments. At our option, and provided certain conditions are met, the facility may be increased by up to an additional
$50.0 million. Additionally, up to $10.0 million of the facility is available for the issuance of letters of credit by the agent. As
of December 31, 2024, no amounts had been drawn under the facility, and based on the borrowing base calculation, the
availability under the facility was $36.8 million. If any amount is drawn, Solaris intends to use the proceeds for working
capital and other corporate purposes. See Note 10. “Debt” under Part II, Item 8. “Financial Statements and Supplementary
Data” for additional information.
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On December 11, 2024, we completed an underwritten public offering in which we sold 6,500,000 shares of our Class A
common stock, par value of $0.01 per share, at a price of $24.75 per share. After deducting underwriting discounts and
commissions of $4.8 million, we received net proceeds of approximately $156.0 million.

As of December 31, 2024, we have outstanding purchase commitments for power generation equipment that are integral
to our growth strategy. Our short-term purchase commitments, due within the next 12 months, total $140.7 million, while our
long-term purchase commitments, with remaining terms extending beyond one year, total $99.0 million. Both short-term and
long-term commitments are cancellable but subject to significant termination penalties, ranging from 5% to 90% of the
purchase price, depending on the timing of the cancellation.

Subsequent to December 31, 2024, we entered into additional purchase commitments totaling $549.1 million, primarily
related to power generation equipment for Solaris Power Solutions. We expect payments to occur over the course of two
years, concluding in the fourth quarter of 2026. Each purchase order includes distinct product specifications, such as product
type, quantity, delivery period, and price, as well as standard terms and conditions with respect to acceptance, delivery,
transportation, inspection, assignment, taxes and performance failure. These commitments are consistent with our growth
strategy and are cancellable but subject to significant termination penalties, ranging from 5% to 90% of the purchase price,
depending on the timing of the cancellations.

Our ability to fulfill these purchase commitments depends on the successful execution of our growth strategy, which
includes securing appropriate financing and securing customer contracts for the equipment on order. As discussed previously,
two thirds of our fleet capacity is currently contracted for tenors of two to six years and we are in active negotiations for the
remaining one third of capacity.

As of December 31, 2024, cash and cash equivalents, along with restricted cash, totaled $159.9 million. We believe that
our cash reserves, operating cash flows and available capacity under our new revolving credit facility will provide adequate
liquidity to meet our future operational needs for the next 12 months and beyond, including debt service obligations, dividend
payments and potential cancellation penalties, should we be unable to secure financing for our growth strategy.

Share Repurchase Program

On March 1, 2023, the Company’s Board authorized a share repurchase plan allowing the repurchase of up to $50.0
million of the Company’s Class A common stock until the plan terminates pursuant to its provisions. During the year ended
December 31, 2024, Solaris Inc. repurchased and retired 1,108,349 shares of the Company’s Class A common stock at an
aggregate cost of $8.1 million, or $7.30 per share, under the share repurchase program. During the year ended December 31,
2023, Solaris Inc. repurchased and retired 3,163,778 shares of the Company’s Class A common stock at an aggregate cost of
$26.4 million, or $8.37 per share.

As of December 31, 2024, we had repurchased and retired a total of 4,272,127 shares of Class A common stock for $34.6
million, or $8.09 per share, resulting in $15.4 million remaining under the repurchase authorization. No shares were
repurchased during the three months ended December 31, 2024.

Cash Flows

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

Year Ended
December 31,  Change

2024 2023 2024 vs. 2023
(in thousands)

Net cash provided by operating activities      $  59,367      $  88,261 $  (28,894)
Net cash used in investing activities    (305,032)    (62,003)    (243,029)
Net cash provided by (used in) financing activities    399,699    (29,260)    428,959
Net change in cash $  154,034 $  (3,002) $  157,036
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Significant Sources and Uses of Cash Flows

Operating Activities. Net cash provided by operating activities decreased to $59.4 million for the year ended December
31, 2024, compared to $88.3 million for the year ended December 31, 2023. This $28.9 million decrease is primarily
attributed to reduced business activity, as evidenced by a decrease in our fully utilized systems.

In the operating cash flow calculation, we begin with net income and adjust for non-cash items such as depreciation,
amortization, and changes in provisions. For the year ended December 31, 2024, the sum of net income adjusted for these
non-cash items was $90.5 million, compared to $92.0 million in the same period in 2023. Additionally, changes in working
capital resulted in a $31.2 million decrease in cash for the year ended December 31, 2024, compared to a $3.8 million
decrease in cash for the year ended December 31, 2023.

Investing Activities. Net cash used in investing activities was $305.0 million for the year ended December 31, 2024, an
increase from $62.0 million for the year ended December 31, 2023. The $243.0 million increase is primarily attributed to
$122.1 million used in the business acquisition of MER and $180.7 million paid for turbines and ancillary equipment for
Solaris Power Solutions. This increase was partially offset by the absence of Solaris Logistics Solutions capital expenditures
from our previous growth capital program in 2023.

Financing Activities. For the year ended December 31, 2024, net cash provided by financing activities totaled $400.0
million. This amount primarily reflects net debt financing proceeds of $295.0 million and proceeds from the Class A common
stock offering of $160.9 million, partially offset by payments of $15.6 million on debt financing and debt extinguishment
costs, $14.6 million in quarterly dividends to Class A common stock shareholders, $8.5 million in distributions to Solaris LLC
unitholders, $8.1 million on share repurchases, and $5.3 million on payments of fees related to the Class A common stock
offering. In comparison, net cash used in financing activities was $29.3 million for the year ended December 31, 2023. This
was largely due to share repurchases of $26.4 million, dividends of $14.1 million to our Class A common stock shareholders,
and $6.6 million in distributions to Solaris LLC unitholders, partially offset by net borrowings under the credit agreement of
$22.0 million.

Future Uses of Cash

Our material cash commitments consist primarily of obligations under our debt financing, purchase commitments related
to our power generation fleet growth program, obligations under the Tax Receivable Agreement, obligations under our finance
and operating leases and purchase obligations as part of normal operations.

In 2025, we expect to pay approximately $34.0 million in interest expense on the Term Loan Agreement, based on the
interest rate as of December 31, 2024 of 10.4%. Along with interest payments, principal repayments totaling $8.1 million will
be due in 2025.

Total purchase commitments related to our power generation fleet growth program amounted to $788.8 million,
consisting of $239.7 million outstanding as of December 31, 2024, and $549.1 million entered into in 2025. We estimate that
approximately $693.8 million will be fulfilled in 2025, and approximately $95.0 million will be fulfilled in 2026. While these
commitments are aligned with our growth strategy, they are cancellable, though subject to significant termination penalties
ranging from 5% to 90% of the purchase price, depending on the timing of the cancellation. If we are unable to secure
appropriate financing, we can manage the cancellation penalties, ensuring that we have the financial capacity to absorb such
costs, as necessary.

We made payments of $3.6 million in January 2025 under the Tax Receivable Agreement. In order to satisfy these 
obligations, Solaris LLC made a distribution to Solaris Inc. of $3.6 million and made a concurrent cash distribution of $1.1 
million on a pro rata basis to each of the other members of Solaris LLC.  Future amounts payable under the Tax Receivable 
Agreement are dependent upon future events. See Note 15. “Income Taxes” under Part II. Item 8. “Financial Statements and 
Supplementary Data” for additional information regarding the Tax Receivable Agreement. 

See Note 9. “Leases” under Part II, Item 8. “Financial Statements and Supplementary Data” for additional information
regarding scheduled maturities of finance and operating leases.
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Off Balance Sheet Arrangements

Refer to Note 17. “Commitments and Contingencies – Purchase Commitments” under Part II. Item 8. “Financial
Statements and Supplementary Data” included in the notes to our consolidated financial statements contained herein for a
discussion of our off-balance sheet arrangements.

Critical Accounting Estimates

The preparation of our financial statements requires the use of judgments and estimates. Critical accounting estimates are
those estimates that require us to make our most complex, subjective or uncertain judgments and have a material impact on the
carrying values of assets and liabilities in our financial statements.

We base our estimates on historical experience and on various other assumptions we believe are reasonable according to
the current facts and circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily apparent from other sources. The following discussion highlights the critical
accounting estimates that involve significant judgment and are integral to the preparation of our financial statements. This
discussion should be read in conjunction with our consolidated financial statements and related notes included in this report.

Fair Value Measurements in Business Combinations

When accounting for a business combination, we allocate the purchase consideration to the various acquired assets and
assumed liabilities based on their fair values. Our measurement of fair value involved significant estimates and assumptions,
and we have up to one-year post-acquisition to finalize these measurements if necessary. For tangible and identifiable assets
acquired, we employ various valuation methodologies, including discounted cash flow analysis. These analyses rely on
assumptions regarding the timing and amount of future revenues and expenses. Key assumptions include probability of
renewal curve, discount rates, future revenues, operating costs, and projections of capital expenditures, aligned with those
used by principal market participants. Given the complexity of these calculations, we engage third-party specialists to assist in
evaluating our assumptions and appropriately measuring the fair value of the assets acquired and liabilities assumed.

Impairment of Long-Lived Assets and Goodwill

Long-Lived Assets

We evaluate the carrying value of long-lived assets, which consists of property, plant, and equipment, assets held for
lease, definite-lived intangible assets and right-of-use lease assets, for impairment whenever events or changes in
circumstances suggest that the carrying amount may not be recoverable. These events may include insufficient cash flows or
plans to dispose of or sell assets before the end of their originally estimated useful lives.

The impairment analysis requires significant judgment in determining the asset group’s future cash flows. For assets
classified as held for use, we group individual assets at the lowest level where identifiable cash flows are largely independent
of other assets. We then estimate the future undiscounted cash flows from the use and eventual disposal of the asset group and
compare them to the asset group’s carrying amount.

If the estimated undiscounted cash flows are less than the carrying amount, we then estimate the fair value of the asset
group using a discounted cash flow analysis. This process involves key assumptions, including management’s forecasts of
future operating performance, such as revenue growth rates and expected profitability margins, estimates of the remaining
useful life and service potential of the assets, and a discount rate based on our weighted average cost of capital. An impairment
loss is recorded if the carrying amount exceeds the estimated fair value. These estimates are highly subjective and can be
impacted by factors such as changes in market conditions, operational performance, or shifts in the company’s strategy.
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Goodwill

Goodwill represents the excess of the purchase price over the fair value of identifiable assets acquired and liabilities
assumed in a business combination. Goodwill is not amortized but is subject to annual impairment testing, typically performed
during the fourth quarter, or more frequently if events or changes in circumstances suggest that the carrying value may not be
recoverable. Such events may include adverse economic conditions, increased competition or shifts in market dynamics, all of
which may necessitate more frequent impairment assessments.

The impairment testing for goodwill involves significant estimates and judgment. We first assess whether it is more likely
than not that the carrying value of a reporting unit exceeds its fair value through a qualitative analysis. If we determine that
this condition exists, we then perform a quantitative analysis, comparing the fair value of the reporting unit to its carrying
amount. If the carrying value exceeds the fair value, an impairment loss is recognized. This process involves subjective
estimates, including projections of future cash flows, market conditions, and the applicable discount rate. Changes in these
estimates or the occurrence of adverse events could result in impairment charges in future periods, impacting the financial
results.

Income Taxes

Solaris Inc. is a corporation and, as a result, is subject to United States federal, state and local income taxes. For the years
ended December 31, 2024 and 2023 we recognized a combined United States federal and state expense for income taxes of
$8.0 million and $7.8 million, respectively. Solaris LLC is treated as a partnership for United States federal income tax
purposes and therefore does not pay federal income tax on its taxable income. Instead, the Solaris LLC members are liable for
federal income tax on their respective shares of the Company’s taxable income reported on the members’ United States federal
income tax returns.

We determine deferred tax assets and liabilities on the basis of the differences between the book value and tax bases of
assets and liabilities by using enacted tax rates in effect for the year in which the differences are expected to reverse. The
effect of a change in tax rates on deferred tax assets and liabilities is recognized in income in the period in which the
enactment date occurs.

We routinely evaluate the realizability of our deferred tax assets by assessing the likelihood that our deferred tax assets
will be recovered based on all available positive and negative evidence, including scheduled reversals of deferred tax
liabilities, estimates of future taxable income, tax planning strategies and results of operations. Estimating future taxable
income is inherently uncertain and requires judgment. In projecting future taxable income, we consider our historical results
and incorporate certain assumptions, including revenue growth and operating margins, among others. As of December 31,
2024 and 2023, we had $43.6 million and $48.0 million of net deferred tax assets, respectively.

See Note 15. “Income Taxes” under Part II, Item 8. “Financial Statements and Supplementary Data.” for additional
information.

Tax Receivable Agreement

As described in Note 15. “Income Taxes” under Part II, Item 8. “Financial Statements and Supplementary Data,” Solaris
Inc. is a party to the Tax Receivable Agreement under which it is contractually committed to pay the TRA Holders 85% of the
net cash savings, if any, in United States federal, state and local income tax and franchise tax that Solaris Inc. actually realizes
or is deemed to realize in certain circumstances in periods after its IPO as a result of certain increases in tax basis, and certain
tax benefits attributable to imputed interest as a result of Solaris Inc.’s acquisition (or deemed acquisition for United States
federal income tax purposes) of Solaris LLC Units in connection with its IPO or pursuant to an exercise of the Redemption
Right or the Call Right (each as defined in the Solaris LLC Agreement) and additional tax basis arising from any payments
Solaris Inc. makes under the Tax Receivable Agreement.

The projection of future taxable income involves estimates which require significant judgment. Actual taxable income
may differ from our estimates, which could significantly impact the liability relating to the Tax Receivable Agreement. The
Company accounts for amounts payable under the Tax Receivable Agreement in accordance with Accounting Standard
Codification (“ASC”) Topic 450, Contingencies.
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Recent Accounting Pronouncements

See Note 2. “Summary of Significant Accounting Policies — New Accounting Standards” under Part II. Item 8.
“Financial Statements and Supplementary Data” for a discussion of recent accounting pronouncements.

Item 7A.      Quantitative and Qualitative Disclosures about Market Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices. Currently, our market risks relate to
potential changes in the fair value of our long-lived assets and long-term debt due to fluctuations in applicable market interest
rates. Going forward our market risk exposure generally will be limited to those risks that arise in the normal course of
business, as we do not engage in speculative, non-operating transactions, nor do we utilize financial instruments or derivative
instruments for trading purposes. Please see Part I, Item 1A. “Risk Factors” for more information regarding market risks.

Commodity Price Risk

The market for our services is indirectly exposed to fluctuations in the price of crude oil and natural gas to the extent such
fluctuations impact drilling and completion activity levels and thus impact the activity levels of our customers in the
exploration and production and oilfield services industries. We do not currently intend to hedge our indirect exposure to
commodity price risk.

Interest Rate Risk

We are exposed to market risk from fluctuations in interest rates associated with our variable-rate borrowings under debt
financing agreements. Changes in interest rates directly affect our interest expense. Borrowings under our Term Loan
Agreement are subject to a variable interest rate that, at Solaris’s option, is determined by either Term SOFR plus an
applicable margin or the Base Rate (as defined in the Term Loan Agreement) plus an applicable margin. The applicable
margin is 5% for Base Rate loans and 6.0% for Term SOFR loans, subject to adjustments of up to an additional 0.25% based
on Solaris’s then-current leverage ratio if certain conditions are not met.

As of December 31, 2024, we had outstanding borrowings of $325.0 million under the Term Loan Agreement. A
hypothetical increase or decrease of 100 basis points in our variable interest rates would result in an estimated annual change
in interest expense of approximately $3.3 million.
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Item 8.      Financial Statements and Supplementary Data

The following Consolidated Financial Statements are filed as part of this Annual Report on Form 10-K:

Solaris Energy Infrastructure, Inc.
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Consolidated Statements of Operations for the Years Ended December 31, 2024 and 2023 56

Consolidated Statements of Changes in Stockholders’ Equity for the Years Ended December 31, 2024 and 2023 57

Consolidated Statements of Cash Flows for the Years Ended December 31, 2024 and 2023 58

Notes to the Consolidated Financial Statements 59
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Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
Solaris Energy Infrastructure, Inc.
Houston, Texas

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Solaris Energy Infrastructure, Inc. (the “Company”) as of
December 31, 2024 and 2023, the related consolidated statements of operations, changes in stockholders’ equity, and cash
flows for the years then ended, and the related notes (collectively referred to as the “consolidated financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company at
December 31, 2024 and 2023, and the results of its operations and its cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB”), the Company's internal control over financial reporting as of December 31, 2024, based on criteria established in
Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (“COSO”) and our report dated March 5, 2025 expressed an unqualified opinion thereon.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express
an opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement,
whether due to error or fraud.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our
opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial
statements that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or
disclosures that are material to the consolidated financial statements and (2) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated
financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate
opinions on the critical audit matters or on the accounts or disclosures to which they relate.

Business Combination - Mobile Energy Rentals Valuation of Customer Relationships

As described in Note 3 to the consolidated financial statements, the Company acquired Mobile Energy Rentals LLC (“MER”),
for total purchase consideration of $323.1 million. The MER acquisition was accounted for using the acquisition method of
accounting for business combinations. Accordingly, the total purchase consideration was allocated to identifiable assets
acquired and liabilities assumed, including $65.9 million of intangible assets–customer relationships.
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The valuation method used to determine the estimated fair value of identifiable intangible assets included the multi-period
excess earnings method for customer relationships. Several significant assumptions were involved in the application of this
valuation method, including revenue growth rate, probability of renewal curves and discount rates.

We identified the valuation of customer relationships for the Mobile Energy Rentals business combination as a critical audit
matter. The valuation requires judgment by management to determine the fair value of the customer relationship including
assumptions related to revenue growth rate, probability of renewal curves and discount rates. Auditing management’s
judgment required subjective and complex auditor judgment and increased auditor effort including utilizing personnel with
specialized knowledge and skills in valuation.

The primary procedures we performed to address this critical audit matter included:

● Utilizing personnel with specialized knowledge and skills in valuation to assist in evaluating the reasonableness of
the discount rates used in the fair value calculation.

● Assessing the reasonableness of the revenue growth rate by:
o comparing to external market sources and historical data, and
o testing expected utilization

● Assessing the reasonableness of the probability of renewal curves by:
o comparing to external market sources, and
o evaluating corroborative and contradictory evidence

Estimation of Future Taxable Income - Tax Receivable Agreement

As discussed in Note 15 as of December 31, 2024, the Company’s liability under the Tax Receivable Agreement (“TRA”) is
$77.3 million, representing 85% of the net cash savings in United States federal, state, and local income tax or franchise tax
that Solaris Inc. anticipates realizing in future years from certain increases in tax basis and certain tax benefits and additional
tax basis arising from any payments Solaris Inc. makes under the TRA. The calculation of the TRA liability includes the
projection of future taxable income which involves significant judgment.

We identified the estimation of future taxable income related to the tax receivable agreement as a critical audit matter. Due to
the inherent uncertainty involved in estimating future taxable income and the complexity of the TRA calculation used by
management, auditing the TRA required increased auditor effort due to the nature of audit evidence available and the extent of
specialized skills or knowledge needed to address these matters.
 
The primary procedures we performed to address this critical audit matter included:

● Utilizing tax personnel with knowledge and skills in partnership income taxes to assess the appropriateness of the
TRA calculation.

● Assessing the reasonableness of the Company’s estimation of future taxable income by:
o comparing future revenues and expenses to historical data, and
o comparing forecasts of future revenues against third party data  

/s/ BDO USA, P.C.

We have served as the Company's auditor since 2017.

Houston, Texas
March 5, 2025
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Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
Solaris Energy Infrastructure, Inc.
Houston, Texas

Opinion on Internal Control over Financial Reporting

We have audited Solaris Energy Infrastructure, Inc. ’s (the “Company’s”) internal control over financial reporting as of
December 31, 2024, based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission (the “COSO criteria”). In our opinion, the Company maintained, in
all material respects, effective internal control over financial reporting as of December 31, 2024, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB”), the consolidated balance sheets of the Company as of December 31, 2024 and 2023, the related consolidated
statements of operations, changes in stockholders’ equity, and cash flows for the years then ended, and the related notes and
our report dated March 5, 2025 expressed an unqualified opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Item 9A,
Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit of internal control over financial reporting in accordance with the standards of the PCAOB. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

As indicated in the accompanying Item 9A, Management’s Report on Internal Control over Financial Reporting,
management’s assessment of and conclusion on the effectiveness of internal control over financial reporting did not include
the internal controls of Mobile Energy Rentals, LLC, (or “MER”) which was acquired on September 11, 2024, and which is
included in the  consolidated balance sheets of the Company as of December 31, 2024, and the related consolidated statements
of operations, change in stockholders’ equity, and cash flows for the year then ended. MER constituted 48% of total assets as
of December 31, 2024, and 12% of total revenues for the year then ended. Management did not assess the effectiveness of
internal control over financial reporting of MER because of the timing of the acquisition which was completed on September
11, 2024. Our audit of internal control over financial reporting of the Company also did not include an evaluation of the
internal control over financial reporting of MER.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles,
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and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ BDO USA, P.C.

Houston, Texas
March 5, 2025
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SOLARIS ENERGY INFRASTRUCTURE, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands except per share amounts)
     December 31, December 31,

2024 2023

Assets         
Current assets:         

Cash and cash equivalents $ 114,255 $ 5,833
Restricted cash 45,612 —
Accounts receivable, net of allowances of $681 and $104, respectively   71,774   44,916
Accounts receivable - related party — 2,378
Prepaid expenses and other current assets   8,387   4,342
Inventories   10,948   6,672
Assets held for sale — 3,000

Total current assets   250,976   67,141
Property, plant and equipment, net   298,828   325,121
Equipment held for lease, net 339,932 —
Non-current inventories 1,693 1,593
Non-current receivables, net of allowance of $654 and $862, respectively 1,069 1,663
Operating lease right-of-use assets 9,966 10,721
Goodwill   103,985   13,004
Intangible assets, net   71,521   702
Deferred tax assets, net 43,574 48,010
Other assets   1,337   342
Total assets $ 1,122,881 $ 468,297
Liabilities and Stockholders' Equity          
Current liabilities:          

Accounts payable $ 21,092 $ 12,654
Accrued liabilities   23,159   20,292
Deferred revenue 4,924 —
Payables related to Tax Receivable Agreement, current portion 3,610 —
Finance lease liabilities, current portion 2,307 2,462
Operating lease liabilities, current portion   1,599   1,385
Long-term debt, current portion 8,125 —
Other current liabilities 717 408

Total current liabilities   65,533   37,201
Operating lease liabilities, net of current portion 8,058 11,541
Long-term debt, net of current portion 307,605 30,000
Finance lease liabilities, net of current portion   1,182   2,401
Payables related to Tax Receivable Agreement, net of current portion 73,730 71,530
Other long-term liabilities 44 44
Total liabilities   456,152   152,717
Commitments and contingencies (Note 17)          
Stockholders' equity:          

Preferred stock, $0.01 par value, 50,000 shares authorized, none issued and outstanding — —
Class A common stock, $0.01 par value, 600,000 shares authorized, 38,013 shares and 30,448
shares issued and outstanding as of December 31, 2024 and 2023, respectively 359 290
Class B common stock, $0.00 par value, 180,000 shares authorized, 29,107 shares and 13,672
shares issued and outstanding as of December 31, 2024 and December 31, 2023, respectively;
convertible into Class A common stock on a one-for-one basis — —
Additional paid-in capital 337,598 188,379
Retained earnings 17,664 17,314

Total stockholders' equity attributable to Solaris Energy Infrastructure, Inc.   355,621   205,983
Non-controlling interest 311,108 109,597
Total stockholders' equity 666,729 315,580
Total liabilities and stockholders' equity $ 1,122,881 $ 468,297

The accompanying notes are an integral part of these consolidated financial statements.
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SOLARIS ENERGY INFRASTRUCTURE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)
Years

Ended December 31, 
    2024      2023

Service revenue $ 263,206 $ 269,474
Service revenue - related parties 13,465 23,473
Leasing revenue 36,420 —

Total revenue 313,091 292,947

Operating costs and expenses:          
     Cost of services, excluding depreciation and amortization 176,971 177,847
     Cost of leasing revenue, excluding depreciation 7,950 —
     Non-leasing depreciation and amortization   41,183   36,185
     Depreciation of leasing equipment 6,035 —
     Gain on sale of Kingfisher facility (7,461) —
     Gain on reversal of property tax contingency (2,483) —
     Selling, general and administrative   35,617   26,951
     Impairment of property, plant and equipment — 1,423
     Other operating expenses, net 2,463 639

Total operating costs and expenses   260,275   243,045
Operating income   52,816   49,902
Interest expense, net (11,808)   (3,307)
Loss on debt extinguishment (4,085) —
Income before income tax expense   36,923   46,595
Provision for income taxes   (8,005)   (7,820)
Net income 28,918 38,775
Less: net income related to non-controlling interests (13,110) (14,439)
Net income attributable to Solaris Energy Infrastructure, Inc. 15,808 24,336
Less: income attributable to participating securities (1,040) (1,169)
Net income attributable to Class A common shareholders $ 14,768 $ 23,167

Earnings per share of Class A common stock - basic $ 0.51 $ 0.78
Earnings per share of Class A common stock - diluted $ 0.50 $ 0.78

Basic weighted-average shares of Class A common stock outstanding 28,763 29,693

Diluted weighted-average shares of Class A common stock outstanding 29,235 29,693

The accompanying notes are an integral part of these consolidated financial statements.
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SOLARIS ENERGY INFRASTRUCTURE, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(in thousands, except per share amounts)

Class A Class B Additional Non- Total
Common Stock Common Stock Paid-in Retained controlling Stockholders'

        Shares    Amount    Shares    Amount Capital      Earnings Interest    Equity
Balance at December 31, 2022 32,937 $ 317 13,672 $ — $ 202,551 $ 12,847 $ 101,414 $ 317,129

Share repurchases and retirements (3,164) (32) — — (20,317) (5,413) (674) (26,436)
Net effect of deferred tax asset and payables related to the stock repurchase and the vesting of
restricted stock — — — — (98) — — (98)
Stock-based compensation — — — — 5,667 — 2,613 8,280
Grants of restricted stock, net of forfeitures 827 — — — — — — —
Vesting of restricted stock — 6 — — 1,128 — (1,134) —
Cancelled shares withheld for taxes from vesting of restricted stock (152) (1) — — (552) (384) (427) (1,364)
Distributions to non-controlling interest unitholders — — — — — — (6,634) (6,634)
Dividends paid ($0.45 per share of Class A common stock) — — — — — (14,072) — (14,072)
Net income — — — — — 24,336 14,439 38,775

Balance at December 31, 2023 30,448 $ 290 13,672 $ — $ 188,379 $ 17,314 $ 109,597 $ 315,580
Issuance of Class B common stock and Solaris LLC units in connection with MER
Acquisition — — 16,465 — — — 186,378 186,378
Transaction with non-controlling interest in connection with business combination — — — — 25,254 — (25,254) —
Share repurchases and retirements (1,108) (11) — — (6,990) (858) (233) (8,092)
Net effect of deferred taxes related to issuance of Class B common stock in connection with
MER Acquisition — — — — (5,506) — — (5,506)
Class A common stock offering 6,500 65 — — 126,251 — 29,212 155,528
Exchange of Solaris LLC units and Class B common stock for Class A common stock 1,030 10 (1,030) — (4,527) — 4,517 —
Net effect of deferred tax asset and payables related to the vesting of restricted stock — — — — (422) — — (422)
Net effect of deferred taxes related to parties pursuant to TRA from the exchange of Solaris
LLC units and Class B common stock for Class A common stock — — — — 7,957 — — 7,957
Stock option exercise 1 — — — 3 — — 3
Stock-based compensation 4 — — — 6,827 — 4,348 11,175
Vesting of restricted stock — 7 — — 1,957 — (1,964) —
Vesting of performance-based restricted stock units 17 — — — 45 — (45) —
Grants of restricted stock, net of forfeitures 1,312 — — — — — — —
Cancelled shares withheld for taxes from vesting of restricted stock (191) (2) — — (1,630) — (22) (1,654)
Distributions to non-controlling interest unitholders — — — — — — (8,536) (8,536)
Dividends paid ($0.48 per share of Class A common stock) — — — — — (14,600) — (14,600)
Net income — — — — — 15,808 13,110 28,918

Balance at December 31, 2024 38,013 $ 359 29,107 $ — $ 337,598 $ 17,664 $ 311,108 $ 666,729

The accompanying notes are an integral part of these consolidated financial statements.
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SOLARIS ENERGY INFRASTRUCTURE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
Year Ended

December 31, 
     2024      2023

Cash flows from operating activities:         
Net income   $ 28,918   $ 38,775
Adjustment to reconcile net income to net cash provided by operating activities:        

Depreciation and amortization     47,218     36,185
Impairment of property, plant, and equipment — 1,423
Gain on sale of Kingfisher facility (7,461) —
Stock-based compensation     10,592     7,741
Loss on debt extinguishment 4,085 —
Deferred income tax expense 6,467 7,251
Change in payables related to Tax Receivable Agreement (1,598) —
Other 2,315 658
Changes in assets and liabilities:        

Accounts receivable     (19,159)    17,155
Accounts receivable - related party 2,378 2,547
Prepaid expenses and other assets     (4,196)    700
Inventories     (2,251)    (6,186)
Accounts payable     (3,451)    (10,630)
Accrued liabilities     4,951     (6,266)
Deferred revenue (6,958) —
Payments pursuant to Tax Receivable Agreement — (1,092)
Property tax contingency (2,483) —

Net cash provided by operating activities     59,367     88,261
Cash flows from investing activities:           

MER Acquisition, net of cash acquired (122,065) —
Receivable from Sellers (6,502) —
Cash received from Sellers 6,502 —
Investment in property, plant and equipment and equipment held for lease     (188,419)    (64,388)
Proceeds from sale of Kingfisher facility 5,000 —
Cash received from insurance claims 326 122
Proceeds from disposal of property, plant and equipment     126     2,263
Short-term loan to MER (29,750) —
Repayment of short-term loan from MER 29,750 —

Net cash used in investing activities     (305,032)    (62,003)
Cash flows from financing activities:           

Share repurchases and retirements (8,092) (26,436)
Class A common stock offering 160,875 —
Distributions to non-controlling interest unitholders (8,536) (6,634)
Dividend paid to Class A common stock shareholders (14,600) (14,072)
Payments under finance leases   (2,991)  (2,502)
Proceeds from issuance of insurance notes payable 3,553 1,520
Payments under insurance premium financing   (2,917)  (1,651)
Cancelled shares withheld for taxes from vesting of restricted stock (1,695) (1,364)
Payment of fees related to Class A common stock offering (5,252) —
Borrowings from debt financing 362,000 35,000
Repayments of debt financing (67,000) (13,000)
Payment of fees related to debt extinguishment (3,976) —
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Payments for debt financing costs     (11,670)    (121)
Net cash provided by (used in) financing activities     399,699     (29,260)

Net decrease in cash, cash equivalents and restricted cash     154,034     (3,002)
Cash, cash equivalents and restricted cash at beginning of period   5,833   8,835
Cash, cash equivalents and restricted cash at end of period   $ 159,867   $ 5,833

Non-cash investing and financing activities:       
Capitalized depreciation in property, plant and equipment   $ 450   $ 432
Capitalized stock-based compensation 624 539
Property, plant and equipment and equipment held for lease additions incurred but
not paid at period-end 9,580 1,284
Reclassification of assets held for sale to property, plant and equipment 3,000 —
Additions to property, plant and equipment through finance leases 1,536 2,012
Non-cash financing, issuance of common stock for MER Acquisition 186,378 —

Supplemental cash flow disclosure:    
Interest paid, net of capitalized interest   $ 11,458   $ 2,958
Interest received 1,464 143
Income taxes paid, net of refunds   503   478

The accompanying notes are an integral part of these consolidated financial statements.

SOLARIS ENERGY INFRASTRUCTURE, INC.
Notes to the Consolidated Financial Statements

(Dollars in millions, except share and per share amounts)

1.        Business and Basis of Presentation

Business

Solaris Energy Infrastructure, Inc. (referred to as the “Company”, “we”, “us”, “our” and “Solaris” either individually or
together with its consolidated subsidiaries, as the context requires) and its consolidated subsidiaries provide mobile and
scalable equipment-based solutions for use in distributed power generation as well as the management of raw materials used
in the completion of oil and natural gas wells. Headquartered in Houston, Texas, Solaris serves multiple U.S. end markets,
including energy, data centers, and other commercial and industrial sectors. Solaris delivers these offerings through its Solaris
Logistics Solutions and Solaris Power Solutions business segments.

Recently Completed Acquisition

On September 11, 2024, Solaris, through its subsidiary Solaris Energy Infrastructure, LLC (“Solaris LLC”), completed
the acquisition of Mobile Energy Rentals LLC (“MER”). MER operates throughout the United States, providing configurable
sets of primarily natural gas-powered mobile turbines and ancillary equipment to energy, data center, and other commercial
and industrial end-markets. This acquisition provided Solaris with an entry into the large and growing distributed power
solutions market, both enhancing our position as a mobile equipment and logistics solution provider to the oil and gas industry
and also diversifying our end market exposure.

In connection with the acquisition, we amended our Amended and Restated Certificate of Incorporation, Amended and
Restated Bylaws, and the Second Amended and Restated Limited Liability Company Agreement of Solaris LLC to reflect our
new names: changing “Solaris Oilfield Infrastructure, Inc.” to “Solaris Energy Infrastructure, Inc” and “Solaris Oilfield
Infrastructure, LLC” to “Solaris Energy Infrastructure, LLC,” respectively. These amendments became effective on September
11, 2024. Additionally, our ticker symbol was updated to “SEI,” effective on the New York Stock Exchange at the start of
trading on September 12, 2024. The results of operations of MER are included in our accompanying consolidated financial
statements from the closing date of the acquisition through December 31, 2024. See Note 3. “MER Acquisition” below for
further details regarding the acquisition.



Table of Contents

60

Basis of Presentation

The accompanying consolidated financial statements were prepared using generally accepted accounting principles in the
United States of America (“GAAP”) and the instructions to Form 10-K, Regulation S-X and the rules and regulations of the
Securities and Exchange Commission. All material intercompany transactions and balances have been eliminated upon
consolidation.

Reclassifications

Our current period presentation of outstanding shares of Class A common stock includes our unvested restricted stock
grants. As a result, our prior period presentation was made to conform to current period presentation and had no effect on
previously reported basic and diluted earnings per share. In addition, certain reclassifications of prior period balances have
been made to conform to the current period presentation.

2.        Summary of Significant Accounting Policies

Business Combinations

Business combinations are accounted for using the acquisition method. Under this approach, we recognize the assets
acquired and liabilities assumed at their fair values as of the acquisition date. Any excess of the acquisition price over the fair
values of the identifiable assets and liabilities is recorded as goodwill, provided that the criteria for defining a business are
met.

For significant acquisitions, we engage third-party appraisal firms to help determine the fair values of certain assets and
liabilities, utilizing techniques such as discounted cash flows and other relevant valuation methods. Acquisition-related costs
are expensed as incurred.

We may adjust the fair values of acquired assets and assumed liabilities during the measurement period, which lasts until
we have all relevant information regarding the facts and circumstances that existed as of the acquisition date, not to exceed
one year from the acquisition date. Adjustments made during this period will be recognized in the period they are determined,
including any impacts on earnings that would have been recorded in previous periods if the accounting had been finalized at
the acquisition date.

Estimating the fair values of assets and liabilities in business combinations requires significant judgment. These estimates
rely on both observable and unobservable inputs, making them susceptible to variability and sensitive to changes in market
conditions. As a result, future changes in these inputs may significantly affect our consolidated financial statements.

Use of Estimates

The preparation of consolidated financial statements in accordance with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of
the financial statements, and the reported amounts of revenues and expenses during the reporting period. The most significant
estimates relate to fair value measurements in business combinations; allowance for credit losses; net realizable value of
inventory; long-lived asset valuations; future cash flows associated with goodwill and long-lived asset impairment
evaluations; fair value measurement of our performance-based restricted stock units; income taxes; contingencies; and
estimate of tax receivable agreement liability. Actual results could differ from these estimates.

Cash and Cash Equivalents

The Company considers all short-term, highly liquid, investments with an original maturity of three months or less to be
cash equivalents. Cash is deposited in demand accounts in federally insured domestic institutions to minimize risk. Cash
balances at times may exceed federally-insured limits. We have not incurred losses related to these deposits.
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Restricted Cash

Restricted cash includes amounts that are limited in their use due to contractual agreements or are designated for specific
purposes and are not readily available for general use. In our consolidated balance sheets, we classify these amounts as
restricted cash. As of December 31, 2024, our restricted cash is restricted for capital expenditures.

The following table presents a reconciliation of cash, cash equivalents and restricted cash reported in the consolidated
balance sheets that total to the same amounts shown in the consolidated statements of cash flows.

     December 31, 
     2024      2023

Cash and cash equivalents $ 114.3 $ 5.8
Restricted Cash   45.6   —

Cash and cash equivalents and restricted cash $ 159.9 $ 5.8

Accounts Receivable and Allowance for Credit Losses

Accounts receivable are stated at the net amount expected to be collected. We record accounts receivable at the invoice
amount, plus accrued revenue that is not yet billed, less an estimated allowance for credit losses. Total unbilled revenue
included in accounts receivable as of December 31, 2024 and 2023 was $9.0 million and $13.5 million, respectively.

In our determination of the allowance for credit losses, we pool receivables with similar risk characteristics and consider a
number of current conditions, past events and other factors, including the length of time trade accounts receivable are past
due, previous loss history, and the condition of the general economy and the industry as a whole, and apply an expected loss
percentage. The expected credit loss percentage is determined using historical loss data adjusted for current conditions and
forecasts of future economic conditions. Along with the expected credit loss percentage approach, we apply a case-by-case
review on individual trade receivables by customer when deemed appropriate. The related expense associated with the
recognition of the allowance for credit losses was included in other operating expense on our consolidated statements of
operations. Adjustments to the allowance may be required depending on how potential issues are resolved and when
receivables are collected. Accounts deemed uncollectible are written off against the allowance for credit losses when our
customers’ financial condition deteriorates, impairing their ability to make payments, including in cases of customer
bankruptcies.

For receivables related to leasing arrangements, we typically collect the first and last month’s consideration.
Consequently, we believe our exposure to losses on these leasing arrangements is fully cash collateralized, and therefore no
significant allowance for uncollectible accounts is deemed necessary.

The following activity related to our allowance for credit losses on customer receivables reflects the estimated impact of
the current economic environment on our receivable balance.

Year Ended
December 31, 

2024 2023
Balance at beginning of period $ 1.0 $ 0.4

Provision for credit losses, net of recoveries 0.3 0.8
Write-offs — (0.2)

Balance at end of period $ 1.3 $ 1.0

Inventories

Inventories managed in our Solaris Logistics Solutions segment primarily consist of raw materials used in the
manufacturing and maintenance of the Company’s oil and gas logistics equipment. Inventories managed in our Solaris Power
Solutions segment primarily consist of maintenance spare parts for equipment held for lease.
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Inventories are stated at the lower of weighted average cost or net realizable value. Net realizable value is determined by
considering quality, excessive levels, obsolescence and usage levels of inventory in our manufacturing and maintenance
processes. Inventory on hand for longer than 12 months that is not determined to be obsolete is classified as non-current on
our consolidated balance sheets. Adjustments to write down inventory to its net realizable value, when the weighted average
costs exceed that value, are recognized as losses in the cost of services or cost of leasing revenue, as applicable, in the
consolidated statements of operations. This includes write-downs for obsolete inventory.

Property, Plant and Equipment and Equipment Held for Lease

Property, plant and equipment, as well as equipment held for lease, are initially recorded at cost, except for assets
acquired in a business combination, which are recorded at fair value on the acquisition date. At period-end, these assets are
reported at their initial measurement (whether at cost or fair value) less accumulated depreciation. Depreciation is primarily
calculated using the straight-line method over the estimated useful lives of the assets. Certain assets classified under Power
Generation – Ancillary Equipment are depreciated using the units of production method. We also capitalize interest on
borrowings directly attributable to the acquisition or construction of certain capital assets. The capitalized interest is included
in the cost of the asset and is subsequently depreciated over its estimated useful life.

     Useful Life
Equipment held for lease

Power Generation - Turbine 25 years
Power Generation - Ancillary Equipment   3 - 20 years

Property, plant and equipment
Oil and gas logistics equipment 5 - 15 years
Machinery and equipment   3 - 12 years
Furniture and fixtures   5 years
Computer hardware and software 3 - 10 years
Vehicles   5 years
Buildings and leasehold improvements   15 years

Expenses for maintenance and repairs are charged to operations as incurred, while betterments that increase the value or
significantly extend the life of the related assets are capitalized. When assets are sold or disposed of, the related cost and
accumulated depreciation are removed from the consolidated balance sheets, and any resulting gain or loss is recognized in the
consolidated statement of operations.

Property, plant and equipment and equipment held for lease are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. Recoverability is assessed by comparing the carrying
amount of the asset to its estimated undiscounted future cash flows. If the carrying amount exceeds the estimated future cash
flows, an impairment charge is recognized for the amount by which the carrying amount exceeds the asset’s fair value.

Definite-lived Intangible Assets

Intangible assets acquired in a business combination are recognized separately from goodwill and initially measured at
their fair value as of the acquisition date. These assets are then amortized over their estimated useful lives, reflecting the
pattern of economic benefits derived from the assets. Specifically, trademarks are amortized using the straight-line method
over a period of five years, while customer relationships are amortized over approximately 9.3 years, based on the expected
pattern of future cash flows associated with these assets.

Impairment of Long-Lived Assets

Long-lived assets, such as property, plant, and equipment, assets held for lease, definite-lived intangible assets and right-
of-use lease assets, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable, such as insufficient cash flows or plans to dispose of or sell long-lived assets
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before the end of their previously estimated useful lives. For assets classified as held for use, we first group individual assets
based on the lowest level for which identifiable cash flows are largely independent of the cash flows from other assets. We
then compare estimated future undiscounted cash flows expected to result from the use and eventual disposition of the asset
group to its carrying amount. If the asset group's undiscounted cash flows are less than its carrying amount, we then determine
the asset group's fair value by using a discounted cash flow analysis and recognize any resulting impairment. This analysis is
based on estimates such as management’s short-term and long-term forecast of operating performance, including revenue
growth rates and expected profitability margins, estimates of the remaining useful life and service potential of the assets
within the asset group, and a discount rate based on our weighted average cost of capital. An impairment loss is measured and
recorded as the amount by which the asset group's carrying amount exceeds its fair value.

There were no impairments recorded in 2024. In 2023, we recorded an impairment loss of $1.4 million related to certain
property, plant and equipment, which is reflected in the consolidated statements of operations.

Goodwill

Goodwill represents the excess of the purchase price of a business over the estimated fair value of the identifiable assets
acquired and liabilities assumed. Goodwill is not amortized but is evaluated for impairment annually during the fourth quarter
or more frequently if events or circumstances indicate that impairment may exist. Factors such as adverse economic
conditions, competition or changes in market dynamics may require more frequent assessments.

We assess our goodwill for impairment initially using a qualitative approach to determine whether it is more likely than
not that the carrying value of a reporting unit exceeds its fair value. If such conditions are identified, we then perform a
quantitative analysis, comparing the fair value of the reporting unit to its carrying amount to assess for impairment. There
were no goodwill impairment losses recognized in 2024 and 2023.

The following table presents the changes in the carrying amount of goodwill by reportable segment.

Solaris
Logistics
Solutions

Solaris Power
Solutions Total

Balance at December 31, 2023     $ 13.0 $ — $ 13.0
Acquisition of MER   — 88.0 88.0
Measurement period adjustment (1) — 3.0 3.0

Balance at December 31, 2024 $ 13.0 $ 91.0 $ 104.0
(1) The measurement period adjustment for the Solaris Power Solutions segment relates to an adjustment of the deferred

tax liability assumed in the MER Acquisition.

Leases

The Company accounts for leases in accordance with ASC Topic 842, Leases.

Lessee Arrangements

At lease commencement, we classify leases as either operating leases or finance leases. We do not recognize right-of-use
(ROU) assets and lease liabilities for short-term leases (i.e., leases with a term of 12 months or less). These short-term leases
are recognized in profit or loss on a straight-line basis over the lease term.

ROU assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent our
obligation to make lease payments arising from long-term leases. Both ROU assets and liabilities are recognized at the
commencement date based on the present value of lease payments over the lease term. As most of the Company’s leases do
not provide an implicit rate, we use our incremental borrowing rate in determining the present value of lease payments. The
incremental borrowing rate reflects the estimated interest rate that we would pay to borrow on a collateralized basis over a
similar term and amount in a similar economic environment. If readily determinable, we use the implicit rate. Our lease terms
may include options to extend or terminate the lease, which are included in the lease
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term when it is reasonably certain that we will exercise those options. Lease expense is recognized on a straight-line basis over
the lease term.

The Company’s lessee arrangements may contain both lease and non-lease components. Non-lease components, such as
maintenance costs, are excluded from the measurement of ROU assets and lease liabilities and are instead expensed as
incurred. Our lessee agreements do not include residual value guarantees or impose restrictions on our ability to pay dividends
or incur financing obligations.

Lessor Arrangements

The Company also acts as a lessor in certain operating leases. These arrangements may include both lease components,
such as rentals of various power distribution system turbines, switchgear equipment, power trailers, and generators, and non-
lease components, such as operations, maintenance, commissioning and decommissioning of such equipment. The Company
has determined that the lease component is the predominant component in these arrangements.

We have elected to apply the practical expedient not to separate non-lease components related to operations and
maintenance, as the pattern and timing of revenue recognition of these non-lease components aligns with those of the lease
components. Additionally, our lessor arrangements do not include residual value guarantees.

Certain arrangements also include subleases of equipment to customers. These subleases are classified as operating leases,
and the income from these subleases is recognized on a straight-line basis over the lease term. This income is recorded on the
statements of operations as part of leasing revenue.

Revenue Recognition

Service Revenue

The majority of our service revenue is currently derived from providing services related to our mobile proppant and fluid
management systems (“Systems”) and our last mile logistics management services.

We recognize revenue based on the transfer of control to the customer, reflecting the consideration expected to be
received in exchange for our services and products. We assess customers’ ability and intention to pay based on factors such as
historical payment experience and financial condition, and we typically bill customers on a weekly or monthly basis.
Contracts with customers are generally on 30- to 60-day payment terms.

Contracts may include bundled pricing covering multiple performance obligations, such as combinations of systems,
mobilization services and sand transportation coordination. In these instances, we allocate the transaction price to each
performance obligation identified in the contract based on relative stand-alone selling prices, or estimates of such prices, and
recognize revenue as control of each product or service is transferred to the customer.

Each of our Systems, mobilization and last mile logistics services, is considered a performance obligation. Combined,
these services provide our customers with an integrated solution that efficiently unloads, stores and delivers proppant, water
and / or chemicals at oil and natural gas well sites.

Systems revenues are primarily recognized over time based on the passage of time, since our customers simultaneously
receive and consume the benefits of these services. We bill a fixed daily rate times the number of service days utilized in a
calendar month (i.e. revenue days). Customers may be eligible for discounted rates based on the number of revenue days in a
calendar month or the total number of systems deployed with a customer. Alternatively, Systems may be bundled with our last
mile logistics services with revenue recognized over time using tons of proppant delivered to the wellsite as an output method
to measure satisfaction of our performance obligation.

Mobilization logistics service revenues involve charging our customers to move our equipment to and from their
wellsite(s) along with rig-up and rig-down of the equipment, as applicable. We charge our customers either a fixed or cost-plus
rate per mobilization. We recognize revenue at the point in time that the equipment has reached its intended
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destination and has been rigged-up or at the point in time that the equipment has been rigged-down and moved off the
customer's wellsite.

Last mile logistics services involve the transportation of proppant for our customers and is recognized over time based on
the output method as proppant is transported from a sand mine or transloading facility to our customer’s wellsite, which is
considered to be our performance obligation. We charge our customers a fixed rate per ton of proppant transported.

We have certain service revenue related to commissioning and decommissioning of our rental equipment and these are
recognized at a point in time when transfer of services is completed. We charge our customers cost-plus rates.

Variable consideration may include discounts, price concessions and incentives. We estimate variable consideration based
on the expected amount to be received and accrue revenue to reflect updates related to variable consideration as performance
obligations are fulfilled.

Leasing Revenue

Leasing revenue is recognized on a straight-line basis over the lease term, reflecting the consumption of benefits derived
from the leased asset. Lease payments are generally fixed, with no significant variable lease payments. Leasing arrangements
may be renewed, subject to price negotiations with customers.

Disaggregation of Revenue

We categorize revenue from contracts with customers by revenue-generating activity, in alignment with our two
reportable segments. This includes service revenue recognized under ASC 606, Revenues from Contracts with Customers, and
leasing revenue recognized under ASC Topic 842, Leases. The table below presents information on our disaggregated revenue.

Year Ended December 31,
2024 2023

Solaris Logistics Solutions
Service revenue $ 274.5 $ 292.9

Solaris Power Solutions
Service revenue 2.2 —
Leasing revenue 36.4 —

Total revenue $ 313.1 $ 292.9

Deferred Revenue

Deferred revenue arises from our lessor arrangements and consists of amounts received in advance that have not yet been
earned. It may also include uncollected amounts related to the final month’s rent that have been billed.

Stock-based Compensation

Stock-based compensation cost is measured at the grant date based on the fair value of the award and is amortized to
compensation expense on a straight-line basis over the awards’ vesting period, which is generally the requisite service period.
For options to purchase Class A common stock, we have historically and consistently calculated fair value using the Black-
Scholes option-pricing model. This valuation approach involves significant judgments and estimates, including estimates
regarding our future operations, price variation and the risk-free rate of return. Our estimates of these variables are made for
the purpose of using the valuation model to determine an expense for each reporting period and are not subsequently adjusted.
We recognize expense related to the estimated vesting of our performance share units granted. Forfeitures of stock-based
compensation are recognized as they occur.
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Income Taxes

Solaris Inc. is a corporation and, as a result, is subject to United States federal, state and local income taxes.

Solaris LLC is treated as a partnership for United States federal income tax purposes, meaning it is not subject to federal
income tax on its taxable income. Instead, the taxable income is passed through to its unitholders, including Solaris Inc., who
are individually responsible for paying federal income tax on their respective shares of Solaris LLC’s taxable income, as
reported on the unitholders’ federal income tax returns. However, Solaris LLC is liable for income taxes in states that do not
recognize its status as a partnership for federal income tax purposes.

We recognize deferred tax assets and liabilities for the expected future tax consequences of events included in the
consolidated financial statements. Deferred tax assets and liabilities are determined based on the differences between the book
value and tax bases of assets and liabilities, using enacted tax rates that are expected to be in effect when these differences
reverse. Any change in tax rates is recognized in income in the period in which the change is enacted.

We recognize deferred tax assets to the extent that it is more likely than not that they will be realized. In making this
determination, we consider all available positive and negative evidence, including the future reversals of existing taxable
temporary differences, projected future taxable income, tax planning strategies and recent operating results.

Uncertain tax positions are evaluated using a two-step process: (i) we first assess whether it is more likely than not that
the tax position will be sustained based on its technical merits, and (ii) for those tax positions meeting the more-likely-than-
not threshold, we recognize the largest amount of tax benefit that is more than 50% likely to be realized upon ultimate
settlement with the relevant tax authority.

See Note 15. “Income Taxes” for additional information regarding income taxes.

Payable Related to the Tax Receivable Agreement

In connection with its IPO, Solaris Inc. entered into a Tax Receivable Agreement (the “Tax Receivable Agreement”) with
the other then-existing members of Solaris LLC (each such person and any permitted transferee, a “TRA Holder,” and
together, the “TRA Holders”). This agreement generally provides for the payment by Solaris Inc. to each TRA Holder of 85%
of the net cash savings, if any, in United States federal, state and local income tax or franchise tax that Solaris Inc. actually
realizes (computed using simplifying assumptions to address the impact of state and local taxes) or is deemed to realize in
certain circumstances in periods after the IPO as a result of (i) certain increases in tax basis that occur as a result of Solaris
Inc.’s acquisition (or deemed acquisition for United States federal income tax purposes) of all or a portion of such TRA
Holder's Solaris LLC Units in connection with the IPO or pursuant to the exercise of the Redemption Right or the Call Right
(each as defined in the Solaris LLC Agreement) and (ii) imputed interest deemed to be paid by Solaris Inc. as a result of, and
additional tax basis arising from, any payments Solaris Inc. makes under the Tax Receivable Agreement. Solaris Inc. will
retain the benefit of the remaining 15% of these cash savings.

The Company accounts for amounts payable under the Tax Receivable Agreement in accordance with ASC Topic 450,
Contingencies.

New Accounting Standards

Recently Adopted

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable
Segment Disclosures, which enhances reportable segment disclosure requirements, primarily by requiring additional
information about significant segment expenses. The guidance is effective for annual periods beginning after December 15,
2023, and interim periods beginning after December 15, 2024. The Company adopted this guidance effective January 1, 2024
for annual reporting and has applied the amendments retrospectively to all prior periods presented in the consolidated financial
statements. The amendments for interim periods will be adopted in the fiscal year beginning January 1, 2025. See Note 4.
“Business Segments” for further details on segment information.
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Not Yet Adopted

In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses. This update requires
entities to disclose specified information about certain costs and expenses, including the amounts related to (a) purchases of
inventory, (b) employee compensation, (c) depreciation, (d) intangible asset amortization, and (e) depletion expense,
disaggregated within relevant expense captions on the statement of operations. It also requires qualitative descriptions for
amounts not separately disaggregated and the total amount of selling expenses, along with the entity's definition of selling
expenses. The guidance is effective for annual periods beginning after December 15, 2026, and interim periods beginning after
December 15, 2027. The Company is currently assessing the impact of this ASU on its disclosures.

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures, which requires disaggregation of information included in a reporting entity’s income tax disclosures through
effective tax rate reconciliation and information on income taxes paid. The guidance is effective for annual periods beginning
after December 15, 2024. The Company is in the process of evaluating the potential effects of this ASU on its financial
statements but does not expect it will have a material impact.

3.      MER Acquisition

On September 11, 2024, we completed the acquisition of 100% of the outstanding equity interests in MER, in accordance
with the contribution agreement dated July 9, 2024 (the “MER Acquisition”). Since the completion of the MER Acquisition,
we have made significant progress in integrating our legacy business with MER’s operations, enhancing our capabilities in
providing mobile, configurable equipment solutions and logistics services to our customers across various industries.

The MER Acquisition was accounted for using the acquisition method of accounting for business combinations. The fair
value of the total purchase consideration transferred was $323.1 million, consisting of the following amounts:

     Amount
Issuance of 16,464,778 Solaris LLC units and an equal number of Class B Common Stock (the
"equity consideration") $ 186.4
Cash Paid for Capital Expenditures Reimbursement 77.1
Cash Consideration (net of working capital adjustments) 44.9
Cash Paid for MER's Closing Cash Balance 14.7
Fair Value of Total Purchase Consideration Transferred $ 323.1

The fair value of the equity consideration was determined using the closing price of the Class A common stock on the
acquisition date, which was $11.32 per share. Although not publicly traded, the equity consideration is exchangeable on a one-
for-one basis for shares of Class A common stock. Additionally, the Class B common stock possess identical economic and
voting rights as the Class A common stock.

According to the contribution agreement, if Solaris has any indemnity claim against the sellers of the acquired business
(the “Sellers”), the Sellers will satisfy such claims by surrendering a portion of the equity consideration, up to a maximum of
3,305,891 Class B common shares (the “indemnity equity”). In the absence of indemnity claims, half of the indemnity equity
will be released on the 9-month anniversary of the acquisition closing date, with the remaining half released on the 18-month
anniversary.

The equity consideration is subject to contractual sale restrictions, resulting from a lock-up period of 180 days following
the acquisition closing date, as stipulated in the lock-up agreements between the Sellers and Solaris. The restrictions on
indemnity equity will remain in effect until the respective release dates.

Additionally, we had 90 calendar days from the acquisition closing date to finalize working capital adjustments in order to
determine the final cash consideration. As of December 31, 2024, the cash consideration and working capital adjustments
were finalized, resulting in the receipt of a $6.5 million payment from the Sellers. The final net cash consideration was $59.6
million, after working capital and other adjustments of $0.4 million.
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The table below outlines our preliminary allocation of the total purchase consideration to the identifiable assets acquired
and liabilities assumed, based on their fair values at the acquisition date.

     Amount
Cash $ 14.7
Accounts receivable 7.5
Inventories 2.5
Prepaid expenses and other current assets 0.1
Property and equipment and equipment held for lease 158.7
Operating lease right-of-use assets 0.4
Intangible assets - customer relationships (1) 65.9
Intangible assets - trademarks (2) 8.0

Total assets acquired $ 257.8

Accounts payable $ 5.0
Accrued liabilities 0.7
Deferred revenue 11.9
Operating lease liabilities 0.4
Finance lease liabilities 0.2
Deferred tax liabilities (3) 7.5

Total liabilities assumed $ 25.7

Net assets acquired 232.1

Goodwill $ 91.0
(1) Customer relationships are being amortized over a weighted average period of 9.3 years.
(2) Trademarks are being amortized over a weighted average period of 5 years.
(3) In the fourth quarter of 2024, a measurement period adjustment was made to increase deferred tax liabilities by $3.0

million related to the acquired long-lived tangible assets, with a corresponding increase to goodwill.

The fair value of the acquired property and equipment and equipment held for lease was determined using both cost and
market approaches. The cost approach was primarily employed, which involved estimating the replacement cost of the assets
and adjusting this amount for their age, condition and utility. The market approach was also considered, analyzing recent
transactions of comparable property and equipment to establish a fair market value. The valuation methods used to determine
the estimated fair value of identifiable intangible assets included the multi-period excess earnings method for customer
relationships and the relief from royalty method for trademarks. Several significant assumptions were involved in the
application of these valuation methods, including revenue growth rate, royalty rates, contributory asset charges, probability of
renewal curves, discount rates and estimated useful lives of the intangible assets. These identifiable intangible assets have
finite lives and are subject to amortization over their estimated useful lives.

The value assigned to goodwill in connection with the business combination is $91.0 million. This goodwill has been
allocated to our Solaris Power Solutions segment and represents the excess of the purchase price over the fair value of
identifiable net assets acquired, reflecting the assembled workforce and expected growth opportunities available to us
resulting from the MER Acquisition. The amount of goodwill deductible for tax purposes is $13.1 million. Additionally,
goodwill was increased by the deferred tax liability associated with the fair market value exceeding the tax basis of the
acquired assets. Goodwill is not subject to amortization but is tested for impairment annually, or more frequently if indicators
of impairment arise.

Due to the timing of the MER Acquisition’s completion, the purchase price and related allocation are preliminary and
may be revised. Adjustments could arise from changes to the purchase price, additional information obtained regarding the
acquired assets and assumed liabilities and revisions to preliminary estimates of fair values including, but not limited to,
certain intangible assets acquired and liabilities assumed, contractual relationships, intangible assets, deferred income taxes
and residual goodwill. These adjustments to the purchase price allocation could be significant.



Table of Contents

69

The final allocation will be completed within the measurement period, which may extend up to one year from the acquisition
date.

In connection with the MER Acquisition, we incurred acquisition-related costs of $4.4 million for the year ended
December 31, 2024. These costs primarily consisted of legal and consulting fees and are included in “other operating expense,
net” in our consolidated statement of operations.

The following table reflects unaudited pro forma revenues and net income for the years ended December 31, 2024 and
2023, respectively, assuming the acquisition occurred on January 1, 2023. It also includes non-recurring pro forma
adjustments to exclude the aforementioned acquisition-related costs. These unaudited pro forma amounts are not necessarily
indicative of the actual results that would have been achieved during the periods presented, nor do they predict future
performance.

Year Ended
December 31, 

unaudited 2024 2023
Revenue $ 339.0 $ 295.4
Net income $ 21.2 $ —

For the year ended December 31, 2024 our consolidated statements of operations included total revenue of $38.6 million
and pre-tax income of $18.1 million from the MER Acquisition.

4.      Business Segments

Prior to the completion of the MER Acquisition, we operated as a single segment which reflected how our business was
managed and the nature of our services. Following the MER Acquisition, we re-evaluated our reportable segments and now
report two distinct business segments. These segments differ by their revenue generating activities and align with how our
Chief Executive Officer, who is our chief operating decision maker (CODM) assesses operating performance and allocates
resources.

Our reportable segments are:

● Solaris Power Solutions – provides configurable sets of natural gas-powered mobile turbines and ancillary
equipment. This segment primarily leases equipment to data center and oilfield customers and is focused on
continuing to grow its services with these customers as well as across multiple commercial and industrial end-
markets.

● Solaris Logistics Solutions – designs and manufactures specialized equipment that enables the efficient
management of raw materials used in the completion of oil and natural gas wells. Solaris’s equipment-based
logistics services include field technician support, software solutions, and may also include last mile and
mobilization services.

Our CODM evaluates the performance of our business segments and allocates resources based on Adjusted EBITDA. We
define EBITDA as net income plus depreciation and amortization expense, interest expense, and income tax expense. We
define Adjusted EBITDA as EBITDA plus stock-based compensation, loss on debt extinguishment, and certain non-cash items
and any extraordinary, unusual or non-recurring gains, losses or expenses.

In making resource allocation decisions, our CODM primarily considers budget-to-actual variances in Adjusted EBITDA
on a monthly basis.
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Summarized financial information by business segment is shown below.

Year Ended
December 31, 

2024 2023
Revenue
Solaris Logistics Solutions $ 274.5 $ 292.9
Solaris Power Solutions 38.6 —

Total revenues $ 313.1 $ 292.9

Capital expenditures
Solaris Logistics Solutions $ 7.4 $ 63.5
Solaris Power Solutions 180.7 —

Total segment capital expenditures $ 188.1 $ 63.5
Corporate capital expenditures 0.3 0.9

Consolidated capital expenditures $ 188.4 $ 64.4

Adjusted EBITDA
Solaris Logistics Solutions $ 97.6 $ 115.1
Solaris Power Solutions 26.8 —

Total segment adjusted EBITDA $ 124.4 $ 115.1

The financial information by business segment for prior periods has been restated to reflect the changes in reportable
segments.
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The following table presents a reconciliation of total segment adjusted EBITDA to income before income tax expense.

Year Ended
December 31, 

2024 2023
Total segment adjusted EBITDA $ 124.4 $ 115.1

Depreciation and amortization (47.2) (36.2)
Interest expense, net (11.8) (3.3)
Loss on extinguishment of debt (4.1) —
Corporate expenses (1) (21.3) (18.4)
Property tax contingency 2.5 —
Accrued property tax 1.8 —
Change in payables related to Tax Receivable Agreement 1.6 —
Gain on sale of Kingfisher 7.5 —
Stock-based compensation expense (10.6) (7.7)
Impairment of fixed assets — (1.4)
Acquisition-related costs (4.4) —
Other (2) (1.5) (1.5)

Income before income tax expense $ 36.9 $ 46.6
(1) Corporate expenses include corporate employee salaries and expenses, headquarter office rental, and legal and

professional fees.
(2) Other includes the net effect of credit losses, ERP implementation costs, legal fees incurred to execute debt

amendments, loss/gain on disposal of assets, transaction costs incurred for activities related to acquisition
opportunities, inventory write-offs and other settlements.

Segment assets are presented below.

December 31, 

2024      2023
Segment assets:

Solaris Logistics Solutions $ 371.7 $ 401.1
Solaris Power Solutions 535.3 —

Total segment assets (1) $ 907.0 $ 401.1
Corporate assets (2) 215.9 67.2
Consolidated assets $ 1,122.9 $ 468.3

(1) Segment assets consist of accounts receivable, prepaid assets, inventories, goodwill and long-lived assets.
(2) Corporate assets consist of cash and cash equivalents, restricted cash, prepaid expenses, deferred tax assets and other

assets.
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Significant segment expenses and other segment items, representing the difference between segment revenue and adjusted
EBITDA, are comprised of the following:

2024

Solaris Logistics Solutions Solaris Power Solutions
Labor cost $ 47.8 $ 3.0
Repairs and maintenance 14.8 1.7
Trucking and mobilizations (1) 102.9 —
Equipment rental (2) — 5.4
Other segment items (3) 11.4 1.7
Total segment expenses $ 176.9 $ 11.8

2023

Solaris Logistics Solutions Solaris Power Solutions
Labor cost $ 47.9 $ —
Repairs and maintenance 19.2 —
Trucking and mobilizations (1) 96.2 —
Other segment items (3) 14.5 —
Total segment expenses $ 177.8 $ —

(1) Trucking and mobilizations are considered a significant expense in the Solaris Logistics Solutions segment.
(2) Equipment rental is considered a significant expense in the Solaris Power Solutions segment.
(3) Other segment items for Solaris Logistics Solutions include facilities and equipment rental, fuel, professional fees,

insurance other costs, while those for Solaris Power Solutions include facilities rental, transportation and freight,
professional fees, insurance and other costs.

Major customers are defined as those that individually account for more than 10% of the Company’s annual revenue. The
table below outlines the revenue from our major customers, along with their respective percentages of total consolidated
revenue. Customers A and B are part of the Solaris Logistics Solutions segment, while Customer C belongs to the Solaris
Power Solutions segment.

2024 2023
Customer A $54.6 million, or 17.4% $35.1 million, or 12.0%
Customer B $36.6 million, or 11.7% $35.7 million, or 12.2%
Customer C $37.0 million, or 11.8% -
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5.        Property, Plant and Equipment

Property, plant and equipment consisted of the following at December 31, 2024 and 2023:

     December 31,
     2024      2023

Oil and gas logistics equipment $ 447.2 $ 434.4
Logistics equipment in progress   17.1   21.1
Vehicles   13.9   13.5
Machinery and equipment   6.4   5.8
Buildings   4.9   4.9
Computer hardware and software   4.6   3.9
Land   0.6   0.6
Furniture and fixtures 1.4   1.3
Property, plant and equipment, gross   496.1   485.5
Less: accumulated depreciation   (197.3)   (160.4)
Property, plant and equipment, net $ 298.8 $ 325.1

As of December 31, 2024 and 2023, the Company had property, plant and equipment under finance leases with a cost of
$10.5 million and $9.2 million, respectively, and accumulated depreciation of $6.3 million and $3.4 million, respectively.

The Company recorded property, plant and equipment depreciation expense of $40.5 million and $35.5 million for the
years ended December 31, 2024 and 2023, respectively.

During the year ended December 31, 2024, the Company reclassified $3.0 million of oil and gas logistics equipment from
assets held for sale to property, plant and equipment as these assets no longer met the criteria for being classified as held for
sale.

Sale of Kingfisher Facility

In the fourth quarter of 2024, we sold our rights to the 300-acre transload facility located in Kingfisher, Oklahoma (the
“Kingfisher Facility”), along with all associated assets, for total proceeds of $5.0 million. The Kingfisher Facility, which we
had leased, was used to provide rail transloading services, store rail cars, and offer forward staging storage for proppant and
other industrial materials. In connection with the sale, we also terminated the lease associated with the facility, resulting in the
extinguishment of the remaining lease liability of $2.5 million at the time of sale.

As of December 31, 2020, the assets of the Kingfisher Facility were impaired due to a reduction in activities. All
associated assets had zero net carrying value at the time of sale.

As a result of the sale and lease termination, we recognized a total gain of $7.5 million, which is reported as gain on sale
of Kingfisher facility on our statements of operations for the year ended December 31, 2024.
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6.        Equipment Held for Lease

Equipment held for lease is due to the recent MER Acquisition and represents equipment used in our leasing activities.
The assets classified as equipment held for sale consist of the following:

December 31, 
2024

Power Generation - Turbine $ 133.6
Power Generation - Ancillary Equipment 58.7
Construction in progress 153.6
Equipment held for lease, gross $ 345.9
Less: accumulated depreciation (6.0)
Total equipment held for lease, net $ 339.9

Included in our equipment held for lease is construction in progress, which represents deposits and progress billings for
turbines and other equipment that has not yet been delivered. We anticipate beginning depreciation once these assets are
delivered and ready for use, which is expected to occur within the next 12 months. For the year ended December 31, 2024, we
incurred total interest cost of $12.9 million, of which $1.5 million was recognized as capitalized interest.

For the period from September 11, 2024 (the date of consummation of the MER Acquisition) to December 31, 2024, we
recorded depreciation expense of $6.0 million related to equipment held for lease.

7.        Intangible Assets

Intangible assets consist of the following:

Accumulated Net Book
Gross Amortization Value

As of December 31, 2024:
Customer relationships $ 66.0 $ (2.0) $ 64.0
Trademarks 8.0 (0.5) 7.5
Software & patents 0.1 (0.1) —

Total identifiable intangibles $ 74.1 $ (2.6) $ 71.5

As of December 31, 2023:
Customer relationships $ 4.7 $ (4.1) $ 0.6
Software & patents 0.4 (0.3) 0.1

Total identifiable intangibles $ 5.1 $ (4.4) $ 0.7

Total intangibles assets of $73.9 million were acquired in the MER Acquisition. Refer to Note 3. “MER Acquisition” for
additional information.

During the years ended December 31, 2024 and 2023, we recorded amortization expense of $3.2 million and $0.7 million,
respectively.
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As of December 31, 2024, estimated annual amortization expense is as follows:

Year Ending December 31,
Estimated Amortization

Expense
2025 $ 12.1
2026 10.6
2027 10.2
2028 8.9
2029 7.8
Thereafter 21.9
Total estimated amortization expense $ 71.5

The weighted average remaining useful life of intangible assets as of December 31, 2024 was 8.8 years. Weighted average
useful life by asset class is presented below:

Weighted-
Average Useful

Life
Customer relationships 9.3 years
Trademarks 5.0 years
Software & patents 15.0 years

8.        Accrued Liabilities

Accrued liabilities were comprised of the following at December 31, 2024 and 2023:

     December 31, 
     2024      2023

Property, plant and equipment $ — $ 0.8
Employee related expenses 9.5 7.6
Selling, general and administrative 1.3 1.3
Cost of services 7.9 3.5
Cost of leasing revenue 1.0 —
Excise, franchise and sales taxes   2.6   1.5
Ad valorem taxes (1)   0.9   5.6
Accrued liabilities $ 23.2 $ 20.3

(1) Ad valorem taxes as of December 31, 2023 included a property tax contingency related to a property tax case filed by
Brown County Appraisal District. As of December 31, 2024, no accrued ad valorem taxes remain related to this case,
following its settlement and payment in 2024. Refer to Note 17. “Commitments and Contingencies – Tax Matters” for
additional information.

9.        Leases

The Company leases offices and storage for our corporate and field locations under operating leases. Leases are held
with third parties, with the exception of a commercial real estate lease with KTR Management Company, LLC, a related party
of the Company. In addition, the rental of certain office space includes commitments related to the
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guarantee of lease agreement with Solaris Energy Management, LLC, a related party of the Company. Refer to Note 18.
“Related Party Transactions” for additional information regarding related party transactions recognized.

We also sublease office space to a third party that is classified as an operating lease.

The components of lease expense were as follows:

December 31,
2024 2023

Operating lease cost (1) $ 2.3 $ 1.6
Short-term lease cost (2) 6.1 0.9
Finance lease cost:

Amortization of ROU assets 3.0 2.5
Interest on lease liabilities 0.2 0.3

Sublease income (3) (6.8) (0.1)
Total lease cost $ 4.8 $ 5.2

(1) As of December 31, 2024, operating lease costs of $0.9 million, $0.1 million and $1.3 million were recorded in
cost of services, cost of leasing revenue and selling, general and administrative, respectively, on the consolidated
statement of operations. As of December 31, 2023, operating lease costs of $0.7 million and $0.9 million were
recorded in cost of services and selling, general and administrative, respectively, on the consolidated statement
of operations.

(2) As of December 31, 2024, short-term lease costs of $1.2 million, $4.4 million and $0.5 million were recorded in
cost of services, cost of leasing revenue and selling, general and administrative, respectively, on the consolidated
statement of operations. As of December 31, 2023, short-term lease costs of $0.7 million and $0.2 million were
recorded in cost of services and selling, general and administrative, respectively, on the consolidated statement
of operations.

(3) Sublease income for 2024 includes $6.5 million from our Solaris Power Solutions segment, which is classified
as leasing revenue in our consolidated statement of operations and $0.3 million related to an office lease
sublease in other operating expense, net in our consolidated statement of operations.

Future minimum lease payments under non-cancellable operating leases as of December 31, 2024 were as follows:

Year Ending December 31,      Operating Leases      Finance Leases
2025 $ 2.3 2.5
2026 2.0 0.9
2027 1.7 0.3
2028 1.5 —
2029 1.0 —
Thereafter 4.0   —
Total future minimum lease payments 12.5   3.7
Less: effects of discounting (2.8)   (0.2)
Total lease liabilities $ 9.7 $ 3.5

Future minimum lease payments due to us under the sublease of office space as of December 31, 2024 were as follows:

Year Ending December 31,      Sublease Income
2025 $ 0.2
2026 0.4
2027 0.4
2028 0.3
Total minimum future rental income $ 1.3
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Supplemental cash flow information related to leases were as follows:

December 31,
2024 2023

Supplemental Cash Flows Information
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 2.4 $ 2.5
Financing cash flows from finance leases 3.0 2.5

Other information related to leases was as follows:

     December 31,
2024 2023

Weighted Average Remaining Lease Term
Operating leases 6.9 years 10.8 years
Finance leases 1.9 years 2.5 years
Weighted Average Discount Rate
Operating leases 7.2% 7.1%
Finance leases 6.0% 5.7%

Future minimum lease payments due to us under our lessor arrangements as of December 31, 2024 were as follows:

Year Ending December 31,      Operating Leases
2025 $ 82.9
2026 59.2
Total $ 142.1

10.        Debt

Below is an overview of our outstanding debt.

     December 31,
     2024      2023

Revolving credit facility   $ —   $ 30.0
Term loan 325.0 —
Less: unamortized debt financing costs (9.3) —

Total debt, net of debt financing costs   315.7   30.0
Less: current portion of long-term debt   (8.1)  —

Long-term debt   $ 307.6 $ 30.0

Term Loan Agreement

On September 11, 2024, Solaris and certain of its subsidiaries entered into a senior secured term loan agreement (the
“Term Loan Agreement”) with Banco Santander, S.A. New York Branch, as administrative agent, and Silver Point Finance,
LLC, as collateral agent, along with other participating lenders. Under the Term Loan Agreement, the lenders provided term
loans totaling $325.0 million. Solaris utilized a portion of the proceeds to fund the MER Acquisition, with the remaining funds
restricted for capital expenditures.

The borrowings under the Term Loan Agreement bear a variable interest rate, at Solaris’s option, equal to either Term
SOFR plus an applicable margin or the Base Rate (as defined in the Term Loan Agreement) plus an applicable margin. The
applicable margin is 5.0% for Base Rate loans and 6.0% for Term SOFR loans, subject to adjustments of up to an additional
0.25% based on Solaris’s then-current leverage ratio if certain conditions are not met. Interest expense is
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recognized using the effective interest method over the term of the loan with interest payments beginning in October 2024.

In connection with the Term Loan Agreement, Solaris incurred debt financing costs of $9.8 million, comprised of $6.5
million paid directly to lenders and $3.3 million incurred from third parties. These costs are recorded as a reduction in the
carrying amount of debt and are amortized as interest expense in the statements of operations over the term of the loan using
the effective interest method.

The Term Loan Agreement imposes customary covenants, including limitations on Solaris’s and its subsidiaries’ ability to
incur additional debt, grant liens, and make dispositions, investments and restricted payments. Financial covenants require
Solaris to maintain a ratio of consolidated annualized EBITDA minus unfinanced capital expenditures and cash taxes to fixed
charges (including interest payments, principal repayments and certain dividend payments) of at least 1:25:1.00 as of the last
day of each fiscal quarter, beginning with the fiscal quarter ending September 30, 2025. Additionally, Solaris must maintain a
ratio of consolidated net debt (subject to cash netting limitations) to consolidated annualized EBITDA of no greater than
3.25:1.00 for the fiscal quarters ending September 30, 2025 and December 31, 2025, and no greater than 3.00:1.00 for each
fiscal quarter thereafter.

Repayment of borrowings will begin in quarterly installments on September 30, 2025, at a rate of 1.25% of the original
principal amount, subject to certain adjustments for prepayments. Prior to September 11, 2027, borrowings may be voluntarily
prepaid, subject to a call protection amount as outlined in the Term Loan Agreement. After September 11, 2027, prepayments
may be made without penalty or premium. Solaris is also required to make prepayments from proceeds of certain
indebtedness, upon the issuance of equity securities, and beginning with the fiscal quarter ending September 30, 2025, based
on a percentage of excess cash flow, governed by a leverage-based grid outlined in the Term Loan Agreement. The
outstanding amounts will mature on September 11, 2029.

To secure the borrowings, Solaris and its subsidiaries have pledged substantially all their assets as collateral for the
benefit of the lenders. Borrowings are subject to acceleration upon customary events of default, including failure to pay
principal or interest, violations of covenants and defaults on other indebtedness.

As of December 31, 2024, $8.1 million of the outstanding principal amount is classified as current debt in our
consolidated balance sheets.

Revolving Credit Facility

On September 11, 2024, Solaris extinguished its prior revolving credit facility, using proceeds from the Term Loan
Agreement to settle the outstanding balance. A loss on debt extinguishment of $0.1 million was recorded in the statements of
operations, reflecting the difference between the carrying amount of the extinguished debt and the consideration paid. The
weighted average interest rate on borrowings outstanding as of December 31, 2023 was 8.38%.

On October 2, 2024, Solaris and certain of its subsidiaries entered into a new revolving credit facility with Bank of
America, N.A., acting as agent for the participating lenders. The facility provides for borrowings up to the lesser of $75.0
million or a borrowing base determined by a percentage of eligible accounts receivable and eligible inventory, subject to
reserves and other adjustments. At Solaris’s option, and provided certain conditions are met, the facility may be increased by
up to an additional $50.0 million. Additionally, up to $10.0 million of the facility is available for the issuance of letters of
credit by the agent.

Revolving loans made under the new facility bear interest, at Solaris’s option, at a rate equal to either (i) Term SOFR (as
defined in the new revolving facility) plus an applicable margin or (ii) the Base Rate (as defined in the new revolving credit
facility) plus an applicable margin. Contingent reimbursement obligations under letters of credit issued under the new facility
bear interest at the Base Rate. The margin applicable to revolving loans is 0.50% for Base Rate loans and 1.50% for Term
SOFR loans. The applicable margin may increase by up to 0.50% based on the ratio of Solaris’s average daily availability
during the most recent prior fiscal quarter to the size of the borrowing base during the most recent prior fiscal quarter.
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The new revolving facility agreement includes certain customary covenants, such as limitations on the incurrence of
additional debt, granting of liens, and making dispositions, investments and restricted payments. The new revolving facility
agreement also includes a springing financial covenant that requires Solaris to maintain a ratio, calculated using data from the
four most recent fiscal quarters, of consolidated EBITDA minus unfinanced capital expenditures to fixed charges (which
include principal and interest payments and the payments of certain dividends and distributions) of at least 1.00 to 1.00 as of
the last day of each fiscal quarter while a Covenant Trigger Period (as defined in the new revolving facility agreement) is in
effect.

To secure the borrowings, Solaris and its subsidiaries have pledged substantially all of their assets as collateral to the
Agent for the benefit of the lenders. Pursuant to the terms of the new revolving credit facility and an intercreditor agreement
with the term loan lenders, Bank of America holds (i) a first priority security interest in, among other property, the accounts
receivable, deposit accounts, securities accounts, commodity accounts, chattel paper, inventory, customer contracts, and
payment intangibles of Solaris and its subsidiaries and (ii) a second priority security interest in substantially all other property
owned by the Solaris and its subsidiaries.

This facility matures on October 2, 2029, with provisions for earlier termination under specific conditions. As of
December 31, 2024, Solaris incurred debt financing costs of $1.1 million related to this facility, which are recorded as non-
current assets in the consolidated balance sheets and are being amortized as interest expense over the term of the facility using
the straight-line method. As of December 31, 2024, no amounts had been drawn under the facility, and based on the borrowing
base calculation, the availability under the facility was $36.8 million. If any amount is drawn, Solaris intends to use the
proceeds for working capital and other corporate purposes.

Senior Secured Bridge Term Loan Facility

On July 9, 2024, Solaris secured committed financing from Banco Santander, S.A. New York Branch, TCBI Securities,
Inc. (dba Texas Capital Securities) and Woodforest National Bank in the form of a $300.0 million senior secured bridge term
loan facility in anticipation of the MER acquisition, which was completed on September 11, 2024. Since alternative financing
was obtained on the acquisition date through the Term Loan Agreement, Solaris extinguished the bridge term loan facility on
the same date. A loss on debt extinguishment of $3.9 million was recorded in the statement of operations, reflecting the
unamortized portion of debt financing costs at the time of extinguishment.

Payments of Debt Obligations Due by Period

As of December 31, 2024, the schedule of the repayment requirements of long-term debt is as follows:

Year Ending December 31,
Principal Amount of

Long-Term Debt
2025 $ 8.1
2026   16.3
2027   16.3
2028 16.3
2029 268.0
Total $ 325.0
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11. Fair Value Measurements and Financial Instruments

The Company’s financial assets and liabilities, as well as certain nonrecurring fair value measurements such as goodwill
impairment and long-lived assets impairment, are to be measured using inputs from the three levels of the fair value hierarchy,
of which the first two are considered observable and the last unobservable, which are as follows:

● Level 1—Inputs are unadjusted quoted prices in active markets for identical assets or liabilities that the
Company has the ability to access at the measurement date;

● Level 2—Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for
similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets
that are not active or other inputs corroborated by observable market data for substantially the full term of the
assets or liabilities; and

● Level 3—Unobservable inputs that reflect the Company’s assumptions that market participants would use in
pricing assets or liabilities based on the best information available.

The carrying amount of the Company’s financial instruments, consisting of cash and cash equivalents, restricted cash,
accounts receivable, accounts payable, accrued liabilities and other current liabilities, including insurance premium financing,
as reflected in our consolidated balance sheets, approximates fair value due to their short-term nature.

Additionally, the carrying amounts outstanding under our debt agreements with variable rates, as reflected in our
consolidated balance sheets, approximate fair value as the effective interest rate approximates market rates. The carrying value
of amounts outstanding under our finance and operating lease obligations, as reflected in our consolidated balance sheets,
approximates fair value as the borrowing rate approximate market rates.

Credit Risk

The financial instruments that are subject to concentrations of credit risk mainly include cash and cash equivalents,
restricted cash, and trade receivables.

As of December 31, 2024 and 2023, the balances of our cash and cash equivalents and restricted cash held with financial
institutions total $159.9 million and $5.8 million, respectively, which are above the insured limits set by the Federal Deposit
Insurance Corporation. We consistently monitor the financial health of these institutions.

The majority of our accounts receivable have payment terms of 60 days or less. As of December 31, 2024, two customers
accounted for 33% and 18% of our total accounts receivable. The concentration of customers operating within the oil and
natural gas industry may increase our overall exposure to credit risk, as these customers may be similarly affected by shifts in
economic, regulatory or other external factors. If a customer defaults, our gross profit and cash flows may be adversely
affected. To manage this credit risk, we conduct credit evaluations, monitor customer payment behavior, and, when necessary,
pursue legal remedies, such as filing of liens.

12.        Equity and Noncontrolling Interest

Preferred Stock

As of December 31, 2024 and 2023, the Company had 50,000,000 shares of preferred stock authorized, with a par value
of $0.01 per share. The terms and conditions of any future issuance of preferred stock will be determined by the Company’s
board of directors (the “Board”). No preferred stock has been issued since the Company’s inception.

Class A Common Stock

The Company had a total of 38,012,796 and 30,448,334 shares of Class A common stock outstanding as of December 31,
2024 and 2023, respectively. Of these, 2,039,321 and 1,481,111 were restricted as to sale or disposition.
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For additional details on restricted stock, see the discussion of restricted stock awards in Note 14. “Stock-based
Compensation”.

The Company is required to maintain a one-to-one ratio between: (i) the number of shares of Class A common stock
outstanding and the number of Solaris LLC Units owned by the Company, and (ii) the number of shares of Class B common
stock outstanding and the number of Solaris LLC Units held by the holders of Class B common stock.

Holders of Class A common stock are entitled to one vote per share on all matters submitted to stockholder votes and
have the right to receive dividends on a pro-rata basis, when and if declared by the Board.

Class A Common Stock Offering

During the fourth quarter of 2024, the Company sold 6,500,000 shares of its Class A common stock in a public offering,
receiving net proceeds $156.0 million, after deducting underwriting discounts and commissions of $4.8 million. Additional
offering costs incurred with third parties totaled $0.5 million. The net proceeds are being used, and are expected to continue to
be used, to fund growth capital for additional power generation equipment.

Share Repurchase Program

On March 1, 2023, the Company’s Board authorized a share repurchase plan allowing the repurchase of up to $50.0
million of the Company’s Class A common stock until the plan terminates pursuant to its provisions. During the year ended
December 31, 2024, Solaris Inc. repurchased and retired 1,108,349 shares of the Company’s Class A common stock at an
aggregate cost of $8.1 million, or $7.30 per share, under the share repurchase program. During the year ended December 31,
2023, Solaris Inc. repurchased and retired 3,163,778 shares of the Company’s Class A common stock at an aggregate cost of
$26.4 million, or $8.37 per share.

As of December 31, 2024, we had repurchased and retired a total of 4,272,127 shares of Class A common stock for $34.6
million, or $8.09 per share, resulting in $15.4 million remaining under the repurchase authorization.

Dividends

In order to allow Solaris Inc. to pay quarterly cash dividends to holders of its shares of Class A common stock, Solaris
LLC paid dividend distributions totaling $23.1 million and $20.7 million to all Solaris LLC unitholders in the years ended
December 31, 2024 and 2023, respectively. Of these amounts, $14.6 million and $14.1 million were paid to Solaris Inc. in the
years ended December 31, 2024 and 2023, respectively, all of which was used by it to pay quarterly cash dividends to holders
of its shares of Class A common stock.

Class B Common Stock

The Company had 29,106,749 and 13,671,971 shares of Class B common stock outstanding as of December 31, 2024 and
2023, respectively. Solaris LLC Units can be exchanged for shares of Class A common stock on a one-for-one basis, subject to
certain restrictions. Upon such exchange, the corresponding number of shares of Class B common stock will be cancelled on a
one-for-one basis. During the year ended December 31, 2024, 1,030,000 Solaris LLC Units were exchanged for an equal
number of shares of Class A common stock and a corresponding number of Class B common stock were cancelled.

Holders of Class B common stock are entitled to one vote per share and vote together with holders of Class A common
stock as a single class, on all matters submitted to stockholder votes. Holders of Class B common stock, who hold an
equivalent number of Solaris LLC Units are members of Solaris LLC and are entitled to receive distributions as holders of
Solaris LLC Units from Solaris LLC generally at the same rate as holders of Class A common stock when dividends are
declared.
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Noncontrolling Interest

The noncontrolling interest balance represents the economic interest in Solaris LLC held by parties other than Solaris Inc.
As of December 31, 2024 and 2023, the noncontrolling interest ownership percentage is 44.7% and 32.1%, respectively.

13.        Earnings Per Share

Basic earnings per share of Class A common stock is computed by dividing net income attributable to Solaris by the
weighted-average number of shares of Class A common stock outstanding during the same period. Diluted earnings per share
is computed giving effect to all potentially dilutive shares.

The following table sets forth the calculation of earnings per share, or EPS, for the years ended December 31, 2024 and
2023:

Year Ended December,
Earnings per share: 2024 2023
Numerator

Net income attributable to Solaris Energy Infrastructure Inc. $ 15.8 $ 24.3
Less income attributable to participating securities (1) (1.0) (1.1)
Net income attributable to common stockholders $ 14.8 $ 23.2

Denominator
Basic weighted average shares of Class A common stock outstanding 28,763,187 29,693,422
Effect of dilutive securities:

Stock options 4,982 —
Performance-based restricted stock units 466,977 —

Diluted weighted-average shares of Class A common stock outstanding 29,235,146 29,693,422

Earnings per share of Class A common stock - basic $ 0.51 $ 0.78
Earnings per share of Class A common stock - diluted $ 0.50 $ 0.78

(1) The Company's unvested restricted stock awards are participating securities because they entitle the holders to non-
forfeitable rights to dividends until the awards vest or are forfeited.

The following number of weighted-average potentially dilutive shares were excluded from the calculation of diluted
earnings per share because the effect of including such potentially dilutive shares would have been antidilutive upon
conversion:

Year Ended December,
2024 2023

Class B common stock 18,619,335 13,671,971
Restricted stock awards 1,924,664 1,466,069
Performance-based restricted stock units — 134,488
Stock options — 6,605

Total 20,543,999 15,279,133

14.        Stock-Based Compensation

Total compensation cost expensed in the statement of operations amounted to $10.6 million and $7.7 million for the years
ended December 31, 2024 and 2023, respectively.

Total compensation costs capitalized into property, plant, and equipment were $0.6 million and $0.5 million for the years
ended December 31, 2024 and 2023, respectively.
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As of December 31, 2024, there was $13.9 million of total unrecognized compensation cost related to non-vested stock-
based compensation arrangements, which is expected to be recognized over a weighted average period of 1.8 years. The total
fair value of shares vested was $7.6 million and $6.3 million during 2024 and 2023, respectively.

Our long-term incentive plan, as amended (the “LTIP”), for employees, directors and consultants provides for the grant of
any or all of the following types of stock-based awards: (i) incentive stock options qualified as such under United States
federal income tax laws; (ii) stock options that do not qualify as incentive stock options; (iii) stock appreciation rights; (iv)
restricted stock awards; (v) restricted stock units; (vi) bonus stock; (vii) performance awards; (viii) dividend equivalents; (ix)
other stock-based awards; (x) cash awards; and (xi) substitute awards.

In accordance with the LTIP, 11,418,080 shares of Class A common stock were reserved for issuance for stock-based
awards. As of December 31, 2024, 5,545,431 shares of Class A common stock were available for future grants under the LTIP.
Class A common stock withheld to satisfy exercise prices or tax withholding obligations are returned to the LTIP pool and
available for reissue pursuant to other awards. The LTIP is administered by the Board, the Compensation Committee of the
Board or an alternative committee appointed by the Board.

Below is a discussion of each of our active stock-based compensation arrangements.

Restricted Stock Awards

 Restricted stock awards under the LTIP are subject to restrictions on sale or transfer. These restrictions generally lapse 
annually over a three-year period. In certain circumstances, such as change in control, restrictions may be lifted earlier in
accordance with our established policies. Restricted stock awards prior to vesting are entitled to participate in dividends and
have voting rights. The fair market value of the stock at the grant date is amortized and recognized as expense on a straight-
line basis over the requisite service period of the award.

The following table summarizes information related to restricted stock activity:

2024   2023
           

Weighted Average   Weighted Average
Grant Date Fair   Grant Date Fair

Number of Shares Value per Share   Number of Shares Value per Share
Unvested at beginning of year 1,481,111 $ 9.93 1,295,728 $ 10.33
Granted 1,368,746 $ 9.18 944,408 $ 9.34
Vested (752,985) $ 9.93 (641,758)$ 9.87
Forfeited (57,551) $ 8.76 (117,267)$ 9.98
Unvested at end of year 2,039,321 $ 9.25 1,481,111 $ 9.93

Performance-based Restricted Stock Units

 We grant performance-based restricted stock units (PSUs) to certain key employees, with the actual number of shares 
earned determined at the end of each performance period based on the Company’s achievement of predefined targets outlined 
in the PSU agreement. A number of PSUs that may vest and be settled in shares of Class A common stock can range from a 
minimum of 0% to a maximum of 200% of the target number of PSUs, depending on the level of performance achieved. The
performance criteria for the PSUs are split as follows:

● Relative PSUs: 50% of the PSUs are based on total shareholder return (TSR) relative to a predetermined group
of peer companies. This relative TSR is calculated at the end of the performance period, as defined in the PSU
agreement.

● Absolute PSUs: 50% of the PSUs are based on absolute TSR, calculated at the end of the performance period, as
defined in the PSU agreement.
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The vesting and payout of the PSUs occur when the related service condition is completed, which is
approximately one to three years after the grant date depending on the stipulated performance period. The PSUs may be paid
out in either Class A common stock or cash, at the Company’s election. Dividends accrue on PSUs and are typically paid upon
vesting.

The grant date fair value of the PSUs was determined using the Monte Carlo simulation method and is expensed on a
straight-line basis over the requisite service period. The risk-free rate was based on the U.S. Treasury rate for a term
commensurate with the expected life of the grant. We used the following assumptions to estimate the fair value of the PSUs:

2024 2023
Risk-free interest rate 4.3% 4.6%
Volatility 52.4% 58.9%

The following table summarizes activity related to PSUs:

2024 2023
Weighted-Average Weighted-Average

Grant Date Fair Value Grant Date Fair Value
Number of Units per Unit Number of Units per Unit

Unvested at beginning of year 172,212 $ 11.92 — $ —
Granted 262,752 $ 11.47 176,898 $ 11.92
Vested (21,524)(1) $ 10.19 — $ —
Forfeited — $ — (4,686) $ 11.92
Unvested at end of year 413,440 $ 11.72 172,212 $ 11.92

(1) The total number of Class A common shares settled upon vesting was 16,910, based on the actual
performance achieved versus target.

Stock Options

No stock options were granted in 2024 or 2023, and there are currently no plans to grant stock options in 2025. All stock
options granted under the LTIP were issued at the fair market value of our Class A common stock on the grant date. These
options generally vest, and the related compensation expense recognized on a straight-line basis over a period of four years.
No stock-based compensation expense was recognized for stock options in 2024 or 2023.

The following is a summary of the option activity under the LTIP:

 
     2024      2023

Weighted Weighted
Average Exercise Average Exercise

Number of Shares Price per Share Number of Shares Price per Share
Outstanding at beginning of year 6,605 $ 2.87 6,605 $ 2.87
Exercised   (1,000) $ 2.87   — $ —
Outstanding at end of year 5,605 $ 2.87 6,605 $ 2.87

Exercisable at end of year 5,605 $ 2.87 6,605 $ 2.87

As of December 31, 2024, the outstanding and exercisable stock options had a weighted-average remaining contractual
life of 0.92 years and intrinsic value of $0.1 million.



Table of Contents

85

15.      Income Taxes

Income Tax Expense

The components of the income tax expense are:

Year Ended December 31,
2024 2023

Current:
Federal $ — $ —
State 1.5 0.5

1.5 0.5
Deferred:

Federal 6.1 6.5
State 0.4 0.8

6.5 7.3
Income tax expense $ 8.0 $ 7.8

Income tax expense differs from the amount computed by applying the statutory federal income tax rate of 21% to income
(loss) before taxes as follows:

Year Ended December 31,
     2024      2023

Income before income taxes $ 36.9 $ 46.6
Less: net income before income taxes attributable to noncontrolling interest 13.1 14.4

Income attributable to Solaris Energy Infrastructure, Inc. stockholders before income taxes 23.8 32.2
Income tax expense at the federal statutory rate 5.0 6.7
State income taxes, net of federal benefit 2.3 1.0
Remeasurement of deferred taxes (0.1) —
Other 0.8 0.1

Income tax expense $ 8.0 $ 7.8

Deferred Tax Assets and Liabilities

The Company’s deferred tax position reflects the net tax effects of the temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax reporting. Significant
components of the deferred tax assets and liabilities are as follows:

December 31,
2024 2023

Deferred Tax Assets:
Imputed interest 3.7 2.5
Net operating loss carryforward 55.9 49.1
Interest limitation carryforward 1.3 —

Total deferred tax assets 60.9 51.6
Deferred Tax Liabilities:

Investments in subsidiaries (9.7) (3.6)
State deferred tax liabilities (7.6) —

Total deferred tax liabilities (17.3) (3.6)
Net deferred tax asset $ 43.6 $ 48.0
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As of December 31, 2024, the Company had approximately $260.1 million of federal net operating loss carryovers and
$57.0 million of state net operating loss carryovers. $207.3 million of such federal net operating loss carryovers have no
expiration date and the remaining $52.8 million federal net operating loss carryovers expire in 2037. $29.9 million of such
state net operating loss carryovers will expire in varying amounts between the period of 2037 to 2044, while the remaining
$27.1 million state net operating loss carryovers have no expiration date. The statute of limitations with respect to the U.S.
federal income tax returns of the Company for years ending on or before December 31, 2020, are closed, except to the extent
of any federal net operating loss carryovers. States often follow the federal statute of limitation, but some state jurisdictions
may vary.

The Company regularly reviews its deferred tax assets, including net operating loss carryovers, for recoverability, and a
valuation allowance is provided when it is more likely than not that some portion or all of a deferred tax asset may not be
realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the
periods in which the temporary differences are deductible. In assessing the need for a valuation allowance, the Company
makes estimates and assumptions regarding projected future taxable income, its ability to carry back operating losses to prior
periods, the reversal of deferred tax liabilities and the implementation of tax planning strategies. Based on our cumulative
earnings history and forecasted future sources of taxable income, we believe that we will be able to realize our deferred tax
assets in the future. As the Company reassesses this position in the future, changes in cumulative earnings history, excluding
non-recurring charges, or changes in forecasted taxable income may alter this expectation and may result in an increase to the
valuation allowance and an increase in the effective tax rate.

Section 382 of the Internal Revenue Code of 1986, contains rules that limit the ability of a company that undergoes an 
“ownership change” to utilize its net operating loss and tax credit carryovers and certain built-in losses recognized in years 
after the “ownership change.” An “ownership change” is generally defined as any change in ownership of more than 50% of a 
corporation’s stock over a rolling three-year period by stockholders that own (directly or indirectly) 5% or more of the stock 
of a corporation, or arising from a new issuance of stock by a corporation. If an ownership change occurs, Section 382 
generally imposes an annual limitation on the use of pre-ownership change net operating loss carryovers to offset taxable 
income earned after the ownership change. We do not believe the Section 382 annual limitation related to historical ownership 
changes impacts our ability to utilize our net operating losses; however, if we were to experience a future ownership change 
our ability to use net operating losses may be impacted.  

The Company qualified for federal government assistance through employee retention credit provisions of the
Consolidated Appropriations Act of 2021. During the year ended December 31, 2021, the Company recorded $3.1 million of
employee retention credits in other income on its consolidated income statements. As of December 31, 2024, $2.1 million of
the credits have been received and $1.0 million is included in prepaid expenses and other current assets on the consolidated
balance sheet. The calculation of the credit is based on employees’ continued employment and represents a portion of the
wages paid to them. For income tax purposes, the credit will result in decreased expense related to the wages it offsets in the
period received. The Company accounted for the employee retention credit as a government grant in accordance with ASU
Topic 832, Disclosures by Business Entities about Government Assistance.

Uncertain Tax Benefits

The Company evaluates its tax positions and recognizes only tax benefits that, more likely than not, will be sustained
upon examination, including resolution of any related appeals or litigation processes, based on the technical merits of the
position. The tax position is measured at the largest amount of benefit that has a greater than 50.0% likelihood of being
realized upon settlement. As of December 31, 2024 and 2023, the Company’s uncertain tax benefits totaling $0.8 million and
$0.8 million, respectively, are reported as a component of the net deferred tax asset in the consolidated balance sheets. The full
balance of unrecognized tax benefits as of December 31, 2024, if recognized, would affect the effective tax rate. However, we
do not believe that any of the unrecognized tax benefits will be realized within the coming year. The Company has elected to
recognize interest and penalties related to unrecognized tax benefits in income tax expense notwithstanding the fact that, as of
December 31, 2024, the Company has not accrued any penalties or interest. Our uncertain tax benefits originated in tax year
2018 and relates to the treatment of certain costs
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incurred in connection with the IPO and the follow-on offering on November 14, 2017 of 7,000,000 shares of our Class A
common stock. Changes in the Company’s gross unrecognized tax benefits are as follows:

Year Ended December 31,
2024 2023

Balance, January 1, $ 0.8 $ 0.8
— —

Balance, December 31, $ 0.8 $ 0.8

Payables Related to the Tax Receivable Agreement

As of December 31, 2024, our liability under the Tax Receivable Agreement was $77.3 million, representing 85% of the
net cash savings in United States federal, state and local income tax or franchise tax that Solaris Inc. anticipates realizing in
future years from certain increases in tax basis and certain tax benefits attributable to imputed interest as a result of Solaris
Inc.’s acquisition (or deemed acquisition for United States federal income tax purposes) of Solaris LLC Units in connection
with the IPO or pursuant to an exercise of the Redemption Right or the Call Right (each as defined in the Solaris LLC
Agreement) and additional tax basis arising from any payments Solaris Inc. makes under the Tax Receivable Agreement.

The projection of future taxable income involves significant judgment. Actual taxable income may differ from our
estimates, which could significantly impact our liability under the Tax Receivable Agreement. Therefore, in accordance with
ASC 450, Contingencies, we have recorded a liability under the Tax Receivable Agreement related to the tax savings we may
realize from certain increases in tax basis and certain tax benefits attributable to imputed interest as a result of Solaris Inc.’s
acquisition (or deemed acquisition for United States federal income tax purposes) of Solaris LLC Units in connection with the
IPO or pursuant to an exercise of the Redemption Right or the Call Right (each as defined in the Solaris LLC Agreement) and
additional tax basis arising from any payments Solaris Inc. makes under the Tax Receivable Agreement. Solaris LLC may
make tax distributions to Solaris Inc. in order for Solaris Inc. to satisfy its obligations under the Tax Receivable Agreement
and will be required to distribute cash pro rata to each of the other members of Solaris LLC, in accordance with the number of
Solaris LLC Units owned by each member at that time.

16.        Concentrations

For the year ended December 31, 2024, three customers accounted for 17%, 12% and 12% of the Company’s revenue.
For the year ended December 31, 2023, two customers accounted for 12% and 12% of the Company’s revenue. As of
December 31, 2024, two customers accounted for 33% and 18% of the Company’s accounts receivable. As of December 31,
2023, two customers accounted for 12% and 10% of the Company’s accounts receivable.

For the year ended December 31, 2024, one supplier accounted for 38% of the Company’s total purchases. For the year
ended December 31, 2023, no supplier accounted for more than 10% of the Company’s total purchases. As of December 31,
2024, one supplier accounted for 39% of the Company’s accounts payable. As of December 31, 2023, two suppliers accounted
for 17% and 12% of the Company’s accounts payable.
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17.        Commitments and Contingencies

       Tax Matters

We are subject to a number of state and local taxes that are not income-based. As many of these taxes are subject to
assessment and audit by the taxing authorities, it is possible that an assessment or audit could result in additional taxes due.
We accrue additional taxes when we determine that it is probable that we will have incurred a liability and we can reasonably
estimate the amount of the liability. On June 16, 2022, Cause Number CV20-09-372, styled Solaris Oilfield Site Services v.
Brown County Appraisal District, was presented to the 35th District Court of Brown County, Texas. The 35th District Court of
Brown County ruled in favor of Brown County Appraisal District regarding the disqualification of our equipment for certain
property tax exemptions. On July 20, 2022, we filed an appeal with the Eleventh District of Texas – Eastland Court of
Appeals, and an appellate hearing relating thereto was held on April 13, 2023. A final ruling from the Eastland Court of
Appeals was received on April 18, 2024. The appellate court ruled in our favor and upheld most, but not all, of our disputed
property tax exemptions. On June 14, 2024, we reached a settlement agreement with Brown County Appraisal District for $0.9
million. As a result, in the year ended December 31, 2024, we reversed $4.3 million of property tax expenses previously
recorded through 2023 in connection with this case. Of this amount, $2.5 million was presented as gain on reversal of property
tax contingency and $1.8 million reduced the cost of revenue in our consolidated statements of operations.

Litigation and Claims

In the normal course of business, the Company is subjected to various claims, legal actions, contract negotiations and
disputes. The Company provides for losses, if any, in the year in which they can be reasonably estimated. In management’s
opinion, there are currently no such matters outstanding that would have a material effect on the accompanying consolidated
financial statements other than the following.

On February 28, 2024, the Company was served with a lawsuit by Masaba Inc. in the Wyoming District Court related to
alleged intellectual property infringement (the “Lawsuit”). The complaint was later amended to name the Company’s
subsidiaries Solaris Oilfield Site Services Operating, LLC (“SOSSO”) and Solaris Oilfield Site Services Personnel, LLC
(“SOSSP”) as defendants. The complaint seeks, among other relief, unspecified compensatory damages, rescission, pre-
judgment and post-judgment interest, costs and expenses. On July 19, 2024, SOSSO and SOSSP petitioned the Patent Trial
and Appeal Board of the United States Patent and Trademark Office (“USPTO”) to institute inter partes review (“IPR”) of all
claims of the patent asserted in this lawsuit (U.S. Patent No. 11,780,689 (“the ‘689 Patent”)). Pursuant to the parties’ joint
request, the district court case was stayed on August 7, 2024 pending the completion of the requested IPR. On January 27,
2025, the USPTO instituted the IPR on all claims of the ‘689 Patent. A final written decision is expected in the IPR in January
2026. The Company believes that the claims asserted in the Lawsuit are without merit and will vigorously defend against
them. At this time, we are unable to predict the ultimate outcome of this case or estimate the range of possible loss, if any.

Purchase Commitments

In the normal course of business, the Company enters into purchase commitments for products and services, primarily
related to its power equipment, service equipment and parts for manufacturing equipment. As of December 31, 2024, the
Company has entered into material purchase commitments for power generation equipment driven by the growth of its new
business segment, Solaris Power Solutions. These commitments are cancellable but subject to significant termination
penalties, ranging from 5% to 90% of the purchase price, depending on when the order is cancelled.
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As of December 31, 2024, the Company had the following purchase commitments, consisting of purchases for power
generation equipment:

● Short-term purchase commitments, due within the next 12 months, totaling $140.7 million.

● Long-term purchase commitments, with remaining terms extending beyond one year, totaling $99.0 million. Of
this amount, $86.5 million is scheduled to be fulfilled in 2025, with the remaining $12.5 million due in 2026.

Other Commitments

The Company has executed a guarantee of lease agreement with Solaris Energy Management, LLC, a related party of the
Company, related to the rental of office space. The total future guaranty under the guarantee of lease agreement with Solaris
Energy Management, LLC is $2.3 million as of December 31, 2024. Refer to Note 18. “Related Party Transactions” below for
additional information regarding related party transactions recognized and Note 9. “Leases” for operating lease discussion.

18.        Related Party Transactions

The Company incurs costs for services provided by Solaris Energy Management, LLC, a company owned by William A.
Zartler, the Chief Executive Officer and Chairman of the Board. These costs include rent paid for office space, travel services
and other administrative costs, included in selling, general and administrative costs and other operating expense in the
consolidated statement of operations. For the years ended December 31, 2024 and 2023, Solaris LLC paid $0.3 million and
$1.2 million, respectively, for these services. As of December 31, 2024 and 2023, the Company included $0.1 million and $0.1
million, respectively, in prepaid expenses and other current assets on the consolidated balance sheets. Additionally, as of
December 31, 2024, the Company included $0.1 million of accruals to related parties in accrued liabilities on the consolidated
balance sheet. The Company did not have any accrued liabilities to related parties on the consolidated balance sheet as of
December 31, 2023.

As of September 30, 2024, THRC Holdings, LP, an entity managed by THRC Management, LLC (collectively “THRC”),
held shares representing 10.4% of the outstanding shares of the Company’s Class A common stock, which also represented
and 5.2% of total voting shares. THRC is affiliated with certain of the Company’s customers, including ProFrac Services, LLC
and certain of the Company’s suppliers including Automatize Logistics, LLC, IOT-EQ, LLC and Cisco Logistics, LLC
(“Cisco”) (together the “THRC Affiliates”).

For the nine months ended September 30, 2024 and year ended December 31, 2023, the Company recognized revenues of
$13.5 million and $23.5 million, respectively, related to our services provided to the THRC Affiliates. For the same periods,
the Company recognized cost of services provided by THRC Affiliates of $0.1 million and $2.1 million, respectively.

THRC is no longer considered a related party as of October 1, 2024. The revenues and cost of services disclosed herein
reflect transactions that occurred while THRC was considered a related party.

As part of the MER Acquisition, the Company acquired a lease agreement for commercial real estate with KTR
Management Company, LLC, which owns 27.9% of the outstanding shares of the Company’s Class B common stock, which
also represents 12.1% of total voting shares as of December 31, 2024. As of December 31, 2024, the Company recognized an
operating lease right-of-use asset of $0.3 million and an operating lease liability of $0.3 million, split between current and
non-current portions, on the condensed consolidated balance sheets. For the year ended December 31, 2024, the Company
incurred $0.1 million of rental expense related to the commercial real estate lease, included in cost of leasing revenue on the
consolidated statement of operations. During the fourth quarter 2024, the Company also began a short-term rental of
equipment from KTR Management Company, LLC. For the year ended December 31, 2024, the company incurred $0.3
million of rental expense related to the equipment rental, included in cost of leasing revenue on the consolidated statement of
operations.
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19.        Subsequent Events

Subsequent to December 31, 2024, the Company entered into additional purchase commitments for power generation
equipment as part of its ongoing growth strategy. These new commitments, totaling $549.1 million, are due within the next 24
months and are integral to the continued growth of our Solaris Power Solutions segment. Similar to prior commitments, these
agreements are cancellable, subject to termination penalties ranging from 5% to 90% of the purchase price, depending on the
timing of cancellation.

In January 2025, the Company made payments totaling $3.6 million under the Tax Receivable Agreement. In order to
satisfy these obligations, Solaris LLC made a distribution to Solaris Inc. of $3.6 million and concurrently made a cash
distribution on a pro rata basis to each of the other members of Solaris LLC of $1.1 million. See Note 15. “Income Taxes” for
additional information regarding the Tax Receivable Agreement.

On February 18, 2025, the Company’s board of directors approved a quarterly cash dividend of $0.12 per share of Class A
common stock, payable on March 21, 2025, to holders of record as of March 11, 2025. Additionally, a distribution of $0.12
per unit will be made to Solaris LLC unitholders, with the same payment and record dates.
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Item 9.       Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures

In accordance with Exchange Act Rules 13a-15 and 15d-15, we have evaluated, under the supervision and with the
participation of our 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 December 31, 2024. Disclosure controls refer to controls and procedures designed to provide reasonable
assurance that the information required to be disclosed by us in reports that we file under the Exchange Act is accumulated
and communicated to our 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 on the evaluation of our disclosure controls and procedures, as of
December 31, 2024, our principal executive officer and principal financial officer have concluded that, as of such date, our
disclosure controls and procedures were effective in our internal control over financial reporting.

Management’s Annual Report on Internal Control over Financial Reporting

Management, including the principal executive officer and principal financial officer, is responsible for establishing and
maintaining adequate internal control over financial reporting for the registrant, as defined in Rule 13a-15(f) under the
Exchange Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of the consolidated financial statements for external purposes in
accordance with GAAP.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

As disclosed in Note 3. “MER Acquisition” included in the notes to consolidated financial statements contained herein,
we acquired Mobile Energy Rentals LLC (“MER”) on September 11, 2024, and its total revenues constituted approximately
12% of total revenues as shown on our consolidated statements of operations for the year ended December 31, 2024. MER’s
total assets constituted approximately 48% of total assets as shown on our consolidated balance sheets as of December 31,
2024. We excluded the internal controls of MER from the scope of management’s assessment of internal control over financial
reporting. This exclusion is in accordance with the guidance issued by the Staff of the Securities and Exchange Commission
that an assessment of recent business combinations may be omitted from management’s assessment of internal control over
financial reporting for one year following the acquisition. As part of the Company’s ongoing integration activities, the
Company’s financial reporting controls and procedures are in the process of being implemented at MER.

Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2024, using the
criteria in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission. Based on that assessment, management concluded that our internal control over financial reporting
was effective as of December 31, 2024.

The effectiveness of our internal control over financial reporting as of December 31, 2024 has been audited by BDO
USA, P.C., an independent registered public accounting firm who audited our consolidated financial statements as of the year
ended December 31, 2024, as stated in their report.
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Changes in Internal Control Over Financial Reporting

On September 11, 2024, we completed the acquisition of MER. Except for the incorporation of MER’s operations into our
internal control over financial reporting (as defined in Rule 13a-15(f) and Rule 15d-15(f) under the Exchange Act) and any
related changes necessary for integrating MER into our operations, there have been no changes to the Company’s internal
control over financial reporting during the quarter ended December 31, 2024, that have had, or are reasonably likely to have, a
material impact on the Company’s internal control over financial reporting.

Item 9B.     Other Information

Trading Plans

None of our directors of executive officers adopted or terminated a Rule 10b5-1 trading arrangement or adopted or
terminated a non-Rule 10b5-1 trading arrangement (as defined in Item 408(c) of Regulation S-K) during the quarter ended
December 31, 2024.

Item 9C.     Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.

Part III

Item 10.       Directors, Executive Officers and Corporate Governance

Information as to Item 10 will be set forth in the Proxy Statement for the Annual Meeting of Shareholders to be held on
May 20, 2025 (the “Annual Meeting”) and is incorporated herein by reference.

The Company’s Code of Business Conduct and Ethics (“Code of Conduct”) can be found on the Company’s website
located at www.solaris-energy.com, under the “Governance Documents” tab within the “Investor Relations” tab. Any
shareholder may request a printed copy of the Code of Conduct by submitting a written request to the Company’s Chief Legal
Officer. If the Company amends the Code of Conduct or grants a waiver, including an implicit waiver, on behalf of the Chief
Executive Officer, Chief Financial Officer or Chief Accounting Officer from the Code of Conduct, the Company will disclose
the information on its website. The waiver information will remain on the website for at least 12 months after the initial
disclosure of such waiver.

The Company has an Insider Trading Policy governing the purchase, sale and other dispositions of its securities by
directors, officers, employees and consultants that the Company believes is reasonably designed to promote compliance with
insider trading laws, rules and regulations and the exchange listing standards applicable to the Company. A copy of the Insider
Trading Policy is filed as Exhibit 19.1 to this Annual Report.

Item 11.       Executive Compensation

Information as to Item 11 will be set forth in the Proxy Statement for the Annual Meeting and is incorporated herein by
reference.

Item 12.       Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Information as to Item 12 will be set forth in the Proxy Statement for the Annual Meeting and is incorporated herein by
reference.
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Item 13.       Certain Relationships and Related Transactions, and Director Independence

Information as to Item 13 will be set forth in the Proxy Statement for the Annual Meeting and is incorporated herein by
reference.

Item 14.       Principal Accounting Fees and Services

Our independent registered public accounting firm is BDO USA, P.C., Houston, Texas, Auditor Firm ID: PCAOB ID 243.

Information as to Item 14 will be set forth in the Proxy Statement for the Annual Meeting and is incorporated herein by
reference.
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Part IV

Item 15.       Exhibits and Financial Statement Schedules

(1) Financial Statements

The consolidated financial statements of Solaris Energy Infrastructure, Inc. and subsidiaries and the Report of
Independent Registered Public Accounting Firm are included in Part II, Item 8 “Financial Statements and Supplementary
Data” of this Annual Report. Reference is made to the accompanying Index to Consolidated Financial Statements.

(2) Financial Statement Schedules

All financial statement schedules have been omitted because they are not applicable or the required information is
presented in the financial statements or the notes thereto.

(3) Index to Exhibits

The exhibits required to be filed or furnished pursuant to Item 601 of Regulation S-K are set forth below.

Exhibit No.      Description

2.1# Contribution Agreement, dated July 9, 2024, by and between Solaris Oilfield Infrastructure, Inc., Solaris Oilfield
Infrastructure, LLC, John A. Johnson, John Tuma, J Turbines, Inc. and KTR Management Company, LLC
(incorporated by reference to Exhibit 2.1 to the Registrant’s Form 8-K (File No. 001-38090) filed with the
Commission on July 10, 2024).

3.1 Amended and Restated Certificate of Incorporation of Solaris Oilfield Infrastructure, Inc. (incorporated by
reference to Exhibit 3.1 to the Registrant’s Form 8-K (File No. 001 38090) filed with the Commission on May
23, 2017).

3.2 Certificate of Amendment of the Amended and Restated Certificate of Incorporation of Solaris Oilfield
Infrastructure, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Form 8-K (File No. 001-38090)
filed with the Commission on May 22, 2023).

3.3 Certificate of Second Amendment of the Amended and Restated Certificate of Incorporation of Solaris Oilfield
Infrastructure, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Form 8-K (File No. 001-38090)
filed with the Commission on September 17, 2024).

3.4 Amended and Restated Bylaws of Solaris Oilfield Infrastructure, Inc. (incorporated by reference to Exhibit 3.2
to the Registrant’s Form 8-K (File No. 001 38090) filed with the Commission on May 23, 2017).

3.5 First Amendment to Amended and Restated Bylaws of Solaris Oilfield Infrastructure, Inc. (incorporated by
reference to Exhibit 3.2 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on
September 17, 2024).

4.3 Description of Securities Registered under Section 12(b) of the Act (incorporated by reference to Exhibit 4.3 to
the Registrant’s Form 10-K (File No. 001-38090) filed with the Commission on February 23, 2021).

10.1† Solaris Oilfield Infrastructure, Inc. Long Term Incentive Plan (incorporated by reference to Exhibit 4.3 to the
Registrant’s Form S-8 Registration Statement (File No. 333-218043) filed with the Commission on May 16,
2017).

10.2† Form of Restricted Stock Agreement under the Solaris Oilfield Infrastructure, Inc. Long Term Incentive Plan
(incorporated by reference to Exhibit 10.2 to the Registrant’s Annual Report on Form 10-K (File No. 001-
38090) filed with the Commission on February 24, 2022).

10.3† Form of Stock Option Agreement under the Solaris Oilfield Infrastructure, Inc. Long Term Incentive Plan
(incorporated by reference to Exhibit 4.5 to the Registrant’s Form S-8 Registration Statement (File No. 333-
218043) filed with the Commission on May 16, 2017).

10.4 Second Amended and Restated Limited Liability Company Agreement of Solaris Oilfield Infrastructure, LLC
Plan (incorporated by reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001 38090) filed with the
Commission on May 17, 2017).

10.5 Indemnification Agreement (William A. Zartler) (incorporated by reference to Exhibit 10.2 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).
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10.6 Indemnification Agreement (Kyle S. Ramachandran) (incorporated by reference to Exhibit 10.4 to the
Registrant’s Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.7 Indemnification Agreement (Kelly L. Price) (incorporated by reference to Exhibit 10.5 to the Registrant’s Form
8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.8 Indemnification Agreement (Cynthia M. Durrett) (incorporated by reference to Exhibit 10.6 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.9 Indemnification Agreement (Lindsay R. Bourg) (incorporated by reference to Exhibit 10.7 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.10 Indemnification Agreement (James R. Burke) (incorporated by reference to Exhibit 10.8 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.11 Indemnification Agreement (Edgar R. Giesinger) (incorporated by reference to Exhibit 10.9 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.12 Indemnification Agreement (W. Howard Keenan, Jr.) (incorporated by reference to Exhibit 10.10 to the
Registrant’s Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.13 Indemnification Agreement (F. Gardner Parker) (incorporated by reference to Exhibit 10.11 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.14 Indemnification Agreement (A. James Teague) (incorporated by reference to Exhibit 10.12 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on May 17, 2017).

10.15 Indemnification Agreement (Ray N. Walker, Jr.) (incorporated by reference to Exhibit 10.1 to the Registrant’s
Form 8-K (File No. 001 38090) filed with the Commission on August 14, 2018).

10.16 Indemnification Agreement (Laurie H. Argo) (incorporated by reference to Exhibit 10.1 to the Registrant’s Form
8-K (File No. 001-38090) filed with the Commission on March 21, 2022).

10.17 Indemnification Agreement (M. Max Yzaguirre) (incorporated by reference to Exhibit 10.1 to the Registrant’s
Form 8-K (File No. 001-38090) filed with the Commission on February 5, 2025).

10.18 Tax Receivable Agreement (incorporated by reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No.
001-38090) filed with the Commission on May 23, 2017).

10.19 Amended and Restated Administrative Services Agreement (incorporated by reference to Exhibit 10.3 to the
Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on May 23, 2017).

10.20 Amended Credit Agreement, dated as of February 24, 2022, by and among Solaris Oilfield Infrastructure, Inc.,
as borrower, each of the lenders party thereto and Wells Fargo Bank, as administrative agent (incorporated by
reference to Exhibit 10.20 to the Registrant’s Annual Report on Form 10-K (File No. 001-38090) filed with the
Commission on February 24, 2022).

10.21 Indemnification Agreement (Christopher M. Powell) (incorporated by reference to Exhibit 10.2 to the
Registrant’s Form 10-Q (File No. 001-38090) filed with the Commission on November 2, 2017).

10.22† Form of Solaris Oilfield Infrastructure, Inc. Executive Change in Control Severance Plan, effective as of March
1, 2023 (incorporated by reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001-38090) filed with
the Commission on March 7, 2023).

10.23† Form of Performance-Based Restricted Stock Unit (PSU) Agreement under the Solaris Oilfield Infrastructure,
Inc. Long Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the Registrant’s Form 10-Q (File
No. 001-38090) filed with the Commission on May 4, 2023).

10.24# Amendment No. 2 to Amended and Restated Credit Agreement, dated as of April 28, 2023, by and among
Solaris Oilfield Infrastructure, LLC, as borrower, each of the guarantors party thereto, each of the lenders party
thereto and Wells Fargo Bank, National Association, as administrative agent (incorporated by reference to
Exhibit 10.3 to the Registrant’s Form 10-Q (File No. 001-38090) filed with the Commission on May 4, 2023).

10.25 Amendment No. 1 to Tax Receivable Agreement, dated as of June 27, 2023, by and among Solaris Oilfield
Infrastructure, Inc., the TRA Holders and the Agents included therein (incorporated by reference to Exhibit 10.2
to the Registrant’s Form 10-Q (File No. 001-38090) filed with the Commission on July 27, 2023).

10.26† First Amendment to the Solaris Oilfield Infrastructure, Inc. Long Term Incentive Plan (incorporated by reference
to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on May 22, 2023).

10.27 Indemnification Agreement (Christopher P. Wirtz) (incorporated by reference to Exhibit 10.1 to the Registrant’s
Form 8-K (File No. 001-38090) filed with the Commission on June 1, 2023).
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10.28# Secured Demand Note, dated July 30, 2024, by and between Solaris Oilfield Infrastructure, LLC and Mobile
Energy Rentals LLC (incorporated by reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001-
38090) filed with the Commission on August 5, 2024).

10.29† Second Amendment to the Solaris Oilfield Infrastructure, Inc. Long Term Incentive Plan (incorporated by
reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on
September 3, 2024).

10.30 Lock-Up Agreement, dated September 11, 2024, by and between Sean G. Johnson and Solaris Oilfield
Infrastructure, Inc. (incorporated by reference to Exhibit 10.1 to the Registrant’s Form 8-K (File No. 001-38090)
filed with the Commission on September 17, 2024).

10.31 Lock-Up Agreement, dated September 11, 2024, by and between C. Ross Bartley and Solaris Oilfield
Infrastructure, Inc. (incorporated by reference to Exhibit 10.2 to the Registrant’s Form 8-K (File No. 001-38090)
filed with the Commission on September 17, 2024).

10.32 First Amendment to the Second Amended & Restated Limited Liability Company Agreement of Solaris LLC
(incorporated by reference to Exhibit 10.3 to the Registrant’s Form 8-K (File No. 001-38090) filed with the
Commission on September 17, 2024).

10.33# Senior Secured Term Loan Agreement, dated as of September 11, 2024, by and among Solaris Energy
Infrastructure, LLC, as Borrower, Solaris Energy Infrastructure, Inc., as Parent, the other Obligors party thereto,
the Lenders party thereto and Banco Santander, S.A. New York Branch, as Administrative Agent (incorporated
by reference to Exhibit 10.4 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on
September 17, 2024).

10.34* First Amendment to Credit Agreement, dated as of December 9, 2024, by and among Solaris Energy
Infrastructure, LLC, as Borrower, Solaris Energy Infrastructure, Inc., as Parent, the other Obligors party thereto,
the Lenders party thereto and Silver Point Finance LLC, as Collateral Agent.

10.35 Loan, Security and Guaranty Agreement, dated as of October 2, 2024, by and among Solaris Energy
Infrastructure, LLC, Solaris Oilfield Site Services Operating, LLC, Solaris Oilfield Early Property, LLC, Solaris
Oilfield Site Services Personnel LLC, Solaris Logistics, LLC, Solaris Oilfield Technologies, LLC, Solaris
Transportation, LLC and Mobile Energy Rentals LLC, as Borrowers, Solaris Energy Infrastructure, Inc. and
Bank of America, N.A., as agent for the lenders (incorporated by reference to Exhibit 10.1 to the Registrant’s
Form 8-K (File No. 001-38090) filed with the Commission on October 8, 2024).

10.36* First Amendment, Consent and Waiver to Loan, Security and Guaranty Agreement, dated as of December 19,
2024, by and among Solaris Energy Infrastructure, LLC, Solaris Oilfield Site Services Operating, LLC, Solaris
Oilfield Early Property, LLC, Solaris Oilfield Site Services Personnel LLC, Solaris Logistics, LLC, Solaris
Oilfield Technologies, LLC, Solaris Transportation, LLC and Mobile Energy Rentals LLC, as Borrowers,
Solaris Energy Infrastructure, Inc., as Parent, the guarantors party thereto, the Lenders party thereto and Bank of
America, N.A., as Agent for the Lenders.

10.37 Intercreditor Agreement, dated as of October 2, 2024, by and among Bank of America, N.A., as ABL
Representative, the ABL Secured Parties thereto, Silver Point Finance, LLC, as Term Loan Representative, the
Loan Parties thereto, and Bank Santander, S.A. New York Branch, as Administrative Agent (incorporated by
reference to Exhibit 10.2 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on
October 8, 2024).

10.38*† Transition Agreement (Kelly L. Price).
19.1* Solaris Energy Infrastructure, Inc.’s Insider Trading Policy.
21.1* List of Subsidiaries of Solaris Oilfield Infrastructure, Inc.
23.1* Consent of BDO USA, P.C.
24.1* Powers of Attorney (included on signature pages of this Part IV).
31.1* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1** Certification of Chief Executive Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.2** Certification of Chief Financial Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

97.1 Solaris Energy Infrastructure, Inc. Clawback Policy, dated November 15, 2023 (incorporated by reference to
Exhibit 97.1 to the Registrant’s Form 8-K (File No. 001-38090) filed with the Commission on February 27,
2024).

101.INS* Inline XBRL Instance Document.
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101.SCH* Inline XBRL Taxonomy Extension Schema Document.
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104* Cover Page Interactive Data File – the cover page interactive data file does not appear in the Interactive Data
File because its XBRL tags are embedded within the Inline XBRL document.

*     Filed herewith
**   Furnished herewith. Pursuant to SEC Release No. 33 8212, this certification will be treated as “accompanying” this

Annual Report and not “filed” as part of such report for purposes of Section 18 of the Exchange Act or otherwise subject
to the liability of Section 18 of the Exchange Act, and this certification will not be deemed to be incorporated by reference
into any filing under the Securities Act, except to the extent that the registrant specifically incorporates it by reference.

† Management contract or compensatory plan or arrangement.
# Certain schedules, annexes or exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K, but will be

supplementally furnished to the SEC upon request.

Item 16.       Form 10-K Summary

None.
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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.

SOLARIS ENERGY INFRASTRUCTURE, INC.

By: /s/ William A. Zartler
William A. Zartler

Chairman and Chief Executive Officer
Date:  March 5, 2025

POWER OF ATTORNEY

The officers and directors of Solaris Energy Infrastructure, Inc., whose signatures appear below, hereby constitute and appoint
each of them (with full power to each of them to act alone), the true and lawful attorney-in-fact to sign and execute, on behalf
of the undersigned, any amendment(s) to this report and each of the undersigned does hereby ratify and confirm all that said
attorneys shall do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities indicated on March 5, 2025.

Signature Title

/s/ William A. Zartler     
Chairman and Chief Executive Officer (Principal Executive Officer)William A. Zartler

/s/ Kyle S. Ramachandran President and Chief Financial Officer (Principal Financial Officer)
Kyle S. Ramachandran

/s/ Christopher P. Wirtz
Chief Accounting Officer (Principal Accounting Officer)Christopher P. Wirtz

/s/ James R. Burke Director
James R. Burke

/s/ Cynthia M. Durrett Director
Cynthia M. Durrett

/s/ Edgar R. Giesinger Director
Edgar R. Giesinger

/s/ W. Howard Keenan, Jr. Director
W. Howard Keenan, Jr.

/s/ F. Gardner Parker Director
F. Gardner Parker

/s/ A. James Teague Director
A. James Teague

/s/ Ray N. Walker, Jr. Director
Ray N. Walker, Jr.
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/s/ Laurie H. Argo Director
Laurie H. Argo

/s/ M. Max Yzaguirre Director
M. Max Yzaguirre
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EXHIBIT 10.34

FIRST AMENDMENT TO AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT, dated as of December 9, 2024 (this “First
Amendment”), is by and among the lenders signatory hereto (collectively, the “Required Lenders”), Solaris Energy
Infrastructure, LLC (f/k/a Solaris Oilfield Infrastructure, LLC), a Delaware limited liability company (“Borrower”),
Solaris Energy Infrastructure, Inc. (f/k/a Solaris Oilfield Infrastructure, Inc.), a Delaware corporation (“Parent”), the other
guarantors under the Credit Agreement (the “Guarantors”, and together with Borrower, the “Obligors”) and Silver Point
Finance LLC, as collateral agent (in such capacity, the “Collateral Agent”).

W I T N E S E T H:

WHEREAS, the Collateral Agent, Banco Santander, S.A. New York Branch, as administrative agent (the
“Administrative Agent”), certain financial institutions from time to time party thereto as lenders (the “Lenders”), Parent
and the Obligors are parties to that certain Senior Secured Term Loan Agreement, dated as of September 11, 2024 (as
otherwise heretofore amended, supplemented or modified, the “Credit Agreement”; capitalized terms used but not defined
herein shall have the meanings set forth therefor in the Credit Agreement), pursuant to which the Lenders provide certain
financing to the Borrower in accordance with the terms and conditions set forth therein;

WHEREAS, pursuant to Section 10.2.12 of the Credit Agreement, following the Closing Date, so long as any
Commitments or Obligations are outstanding and the Total Leverage Ratio exceeds 2.00:1.00, each Obligor and their
respective Subsidiaries are prohibited from incurring Capital Expenditures in excess of $50,000,000 in aggregate for all
such Obligors and Subsidiaries;

WHEREAS, as of the date hereof the Total Leverage Ratio exceeds 2.00:1.00 and pursuant to those certain purchase
orders identified to the Required Lenders on or prior to the date of this First Amendment (the “Specified Purchase
Orders”), the Obligors and their respective Subsidiaries have incurred Capital Expenditures in excess of $50,000,000,
resulting in an Event of Default pursuant to Section 11.1(d) of the Credit Agreement;

WHEREAS, the Borrower is requesting that the Required Lenders (i) waive any Default or Event of Default under
the Credit Agreement solely to the extent arising from the Obligors’ failure to comply with the covenants contained in
Section 10.2.12 of the Credit Agreement (the “Requested Waiver”) and (ii) amend the Credit Agreement as set forth
below; and

WHEREAS, by this First Amendment, the Required Lenders, the Collateral Agent, Parent, the Borrower and the
Guarantors desire and intend to evidence the Requested Waiver and Amendments (as defined below) upon the terms and
conditions set forth herein.

NOW THEREFORE, in consideration of the foregoing and the mutual agreements and covenants contained herein,
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

1. Limited Waiver.  Subject to the terms and conditions hereof and in reliance upon the representations, 
warranties, covenants and agreements set forth herein, effective upon the occurrence of the First Amendment Effective 
Date and notwithstanding the provisions of the Credit Agreement to the contrary, the Required Lenders hereby grant, on a 
one-time basis, the Requested Waiver. Except as expressly provided in the preceding sentence, the Requested Waiver shall 
in no way (i) limit or impair any rights or remedies of the Administrative Agent, the Collateral Agent or any Lender with 
respect to any Default or Event of Default other than the Specified Default, (ii) amend, supplement or modify any 
provision of the Credit Agreement or any other Loan Document, or (iii) constitute any course of dealing or other basis for 
altering any obligation of Parent or any Obligor under any Loan Document to which it is a party. 
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2. Amendment.  In reliance upon the representations, warranties, covenants and conditions contained in this First
Amendment, and subject to the terms, and satisfaction of the conditions precedent set forth in Section 3 herein, effective
as of the First Amendment Effective Date, the Credit Agreement is hereby amended in the manner provided in this
Section 1:

(a) New Defined Terms.  Section 1.1 of the Credit Agreement is hereby amended by adding the following new 
defined terms in appropriate alphabetical order to read in full as follows:

First Amendment: that certain First Amendment to Credit Agreement, dated as of the First Amendment Effective
Date, by and among the Required Lenders, Borrower, Parent, the other Guarantors party thereto and the
Collateral Agent.

First Amendment Effective Date: December 9, 2024.

Parent Equity Issuance: as defined in Section 10.1.15.

Specified Purchase Orders:  those certain purchase orders identified to the Required Lenders by the Borrower on 
or prior to the First Amendment Effective Date.

(b) Amendment and Restatement of Definition of “Fixed Charge Coverage Ratio”.  The definition of “Fixed 
Charge Coverage Ratio” set forth in Section 1.1 of the Credit Agreement is hereby amended and restated in its entirety to 
read in full as follows:

Fixed Charge Coverage Ratio: the ratio, determined on a consolidated basis for Parent and Subsidiaries for the
most recent 12 months, of (a) Annualized EBITDA minus Capital Expenditures (except those financed with (i)
Borrowed Money or (ii) the net proceeds of (x) an issuance of Equity Interests by Borrower or (y) an equity
contribution to the Borrower or its subsidiaries) and cash taxes (including Permitted Tax Distributions) paid, to
(b) Fixed Charges; provided, that for each fiscal quarter ending on or prior to June 30, 2026, Capital
Expenditures, cash taxes and Fixed Charges shall also be calculated for each such period set forth in the table in
the definition of Annualized EBITDA and multiplied by the applicable factor as set forth in such table.

(c) Amendment to and Restatement of Section 10.1.9(a).  Section 10.1.9 of the Credit Agreement is hereby 
amended and restated in its entirety to read in full as follows: 

(a) Permit representatives designated by Required Lenders or Agent from time to time, subject (unless a
Default or Event of Default exists) to reasonable notice and compliance with applicable health and safety
protocols, and during normal business hours, to visit and inspect the Properties of any Obligor or Subsidiary,
inspect, audit and make extracts from any Obligor’s or Subsidiary’s books and records, and discuss with its
officers, employees, agents, advisors and independent accountants such Obligor’s or Subsidiary’s business,
financial condition, assets, prospects and results of operations; provided that so long as no Default or Event of
Default shall have occurred and be continuing, Required Lenders and Agent shall only be permitted to conduct
(i) one such inspection during any twelve (12) month period for which the Borrower shall reimburse Required
Lenders or Agent, as applicable, for its reasonable and documented out-of-pocket charges, costs and expenses in
connection therewith; provided, further that if an Exam Trigger Period occurred in such period, Obligors shall
reimburse Required Lenders or Agent, as applicable, for all such charges, costs and expenses associated with two
inspections during such period, and (ii) up to one additional inspection during each fiscal quarter at the expense
of the Agent and the Lenders, but no more than three additional inspections pursuant to this subclause (ii) during
any twelve (12) month period. Lenders may participate in any such visit or inspection, at their own expense.
Neither Required Lenders nor Agent shall have any duty to any Obligor to make any inspection, nor to share any
results of any inspection, appraisal or report with any Obligor. Obligors acknowledge that all inspections,
appraisals and reports are prepared by Agent and Required Lenders for their purposes, and Obligors shall not be
entitled to rely upon them.
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(d) Amendment to Section 10.1.  Section 10.1 of the Credit Agreement is hereby amended to add the following 
Section 10.1.15:

10.1.15 First Amendment Equity Issuance.  No later than thirty (30) days following the First Amendment 
Effective Date, the Obligors shall deposit into the Funded CapEx Account an amount equal to $65,000,000 from 
the proceeds of an issuance of Equity Interests by Parent  subsequent to the First Amendment Effective Date and 
prior to such 30th day (such issuance, together with any over allotment option with respect thereto, the “Parent
Equity Issuance”).

(e) Amendment to Section 10.2.12(a).  Section 10.2.12(a) of the Credit Agreement is hereby amended and 
restated in its entirety to read in full as follows: 

(a) to exceed the sum of (i) $50,000,000 and (ii) other capital expenditures in respect of turbines and
related equipment ancillary thereto (A) acquired or ordered prior to the Closing Date or (B) acquired or ordered
pursuant to the Specified Purchase Orders;

(f) Amendment to Section 10.2.18.  Section 10.2.18 of the Credit Agreement is hereby amended and restated in 
its entirety to read in full as follows: 

10.2.18  Funded CapEx Account. Permit any of the proceeds of the Loans deposited into the Funded CapEx
Account to be intermingled with funds in any other account of the Obligors or otherwise deposited into another
account of the Obligors or withdrawn; provided that, for the avoidance of doubt, (i) the Obligors may disburse
such funds for the purposes of paying fees and transaction costs associated with the Transactions and making the
capital expenditures set forth on Schedule 1.2, (ii) Obligors may make any capital expenditures as specified for
in the Specified Purchase Orders and (iii) to the extent that all capital expenditures described in this Section
10.2.18 have been made, Borrower may withdraw any and all then remaining funds in the Funded CapEx
Account and use such proceeds for any purpose not prohibited by this Agreement.

(g) Amendment to Section 11.1(d).  Section 11.1(d) of the Credit Agreement is hereby amended and restated in 
its entirety to read in full as follows: 

(d) Parent (with respect only to Section 10.3), an Obligor or Subsidiary breaches or fails to perform any
covenant contained in Section 2.1.3, 10.1.1(a), (b), (d), (e) and (f), 10.1.2, 10.1.3(b), 10.1.12 (but only to the
extent such breach or failure relates to the notice period set forth therein), 10.1.14, 10.1.15, 10.2 or 10.3;

3. Acknowledgement.  The Obligors, the Required Lenders and the Collateral Agent acknowledge and agree that
any proceeds received by any Obligor (a) in connection with the Parent Equity Issuance, or (b) on account of the issuance
of any Equity Interests by Borrower to the Parent to evidence the investment by Parent in Borrower of any proceeds of
the Parent Equity Issuance, shall not be subject to any requirements contained in Section 2.8.4 of the Credit Agreement.

4. Conditions Precedent.  The First Amendment shall be effective upon the delivery of executed counterparts to
this First Amendment by Parent, the Obligors and the Required Lenders.

5. Representations and Warranties.  In order to induce the Required Lenders to enter into this First Amendment,
Parent and each Obligor hereby represents to the Lenders as of the date hereof as follows:

(a) It is duly authorized to execute, deliver and perform its obligations under this First Amendment and is duly
authorized to perform its obligations under the Credit Agreement and the other Loan Documents to which it is a party.

(b) The execution and delivery of this First Amendment by it (i) does not require any material consent or
approval of, registration or filing with, or any other action by, any Governmental Authority, except such as have been
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obtained or made and are in full force and effect and except filings necessary to perfect Liens created under the Loan
Documents, (ii) will not violate any applicable law or regulation or the charter, by-laws or other organizational documents
of it or any order of any Governmental Authority in each case, as are applicable to it, (iii) will not violate or result in a
default under any material indenture, agreement or other instrument binding upon it or its assets, or give rise to a right
thereunder to require any payment to be made by it, and (iv) will not result in the creation or imposition of any Lien on
any asset of it, except Liens created under the Loan Documents.

(c) This First Amendment, when executed and delivered by such Obligor, will constitute, a legal, valid and
binding obligation of such Obligor, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in a proceeding in equity or at law.

(d) As of the First Amendment Effective Date, both immediately before giving effect to this First Amendment
and immediately after giving effect to this First Amendment, no Default (other than the Specified Default, which is
waived hereby) or Event of Default has occurred and is continuing or would result herefrom.

6. Affirmation of Parent and Obligors.  Parent and each Obligor hereby confirm and agree that, notwithstanding
the effectiveness of this First Amendment, each Loan Document to which Parent or each such Obligor is a party is, and
the obligations of Parent and each such Obligor contained in the Credit Agreement, as modified hereby, or in any other
Loan Documents to which it is a party are, and shall continue to be, in full force and effect and are hereby ratified and
confirmed in all respects, in each case as modified by this First Amendment.   Without limiting the generality of the
foregoing, the execution of this First Amendment shall not constitute a novation, and the Security Documents and all of
the Collateral described therein and Liens granted in favor of the Collateral Agent created thereunder secure the payment
of all Obligations of Parent and the Obligors under the Loan Documents to the extent provided in the Security Documents
and that all such Liens continue to be perfected as security for the Obligations secured thereby.

7. Reference to and Effect on the Credit Agreement and the Loan Documents.

(a) Each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import
referring to the Credit Agreement, and each of the other Loan Documents to “the Credit Agreement”, “thereunder”,
“thereof” or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement, as modified by this First Amendment.

(b) This First Amendment shall be a Loan Document for all purposes of the Credit Agreement (as specifically
modified by this First Amendment) and the other Loan Documents.

8. Incorporation by Reference.  Section 14 of the Credit Agreement is incorporated herein by reference, mutatis
mutandis.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be duly executed and delivered by
their authorized officers as of the day and year first above written.

COLLATERAL AGENT:

SILVER POINT FINANCE, LLC, as Collateral Agent

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

Address:
2 Greenwich Plaza
Greenwich, CT 06831
Attn: CreditAdmin
Email: CreditAdmin@silverpointcapital.com

REQUIRED LENDERS:

CHARTER SHORE III FACILITY, LLC,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT LOAN FUNDING, LLC,
By: Silver Point Loan Funding Management, LLC,
as its investment manager,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT SPECIALTY CREDIT III
MASTER FUND, L.P.,
By: Silver Point Specialty Credit Fund III
Management, LLC, as its investment manager,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory
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FAIRFIELD LANDING FACILITY III, LLC,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT SPECIALTY LENDING
FUND,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT SCF CLO IV, LTD.,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT SCF CLO III, LTD.,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER STAR FACILITY, LLC,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SOFA FACILITY HOLDINGS, LLC,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory
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SPECIALTY CREDIT FACILITY II ON MM,
LLC,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SCF II ABL 2 ON, LLC,
By: Silver Point Specialty Credit Fund II
Management, LLC, as Collateral Manager,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory

SILVER POINT SCF CLO II, LTD.,
By: Silver Point Specialty Credit Fund II
Management, LLC, as Collateral Manager,

By: /s/ Stacey Hatch
Name: Stacey Hatch
Title: Authorized Signatory
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BLACKROCK CAPITAL ALLOCATION TERM
TRUST

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK GLOBAL LONG/SHORT CREDIT
FUND OF BLACKROCK FUNDS IV

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK STRATEGIC INCOME
OPPORTUNITIES PORTFOLIO OF BLACKROCK
FUNDS V

By: Blackrock Advisors, LLC, in its capacity as adviser

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Managing Director

BLACKROCK STRATEGIC GLOBAL BOND
FUND, INC.

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK GLOBAL ALLOCATION FUND,
INC.

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK INSTITUTIONAL TRUST
COMPANY, NA, NOT IN ITS INDIVIDUAL
CAPACITY BUT AS TRUSTEE OF THE
STRATEGIC INCOME OPPORTUNITIES BOND
FUND

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Authorized Signatory

​

​

​

​

​

​



BLACKROCK INSTITUTIONAL TRUST
COMPANY, NA, NOT IN ITS INDIVIDUAL
CAPACITY BUT AS TRUSTEE OF THE
BLACKROCK TOTAL RETURN BOND FUND

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Authorized Signatory

BLACKROCK GLOBAL ALLOCATION
PORTFOLIO OF BLACKROCK SERIES FUND,
INC.

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK GLOBAL ALLOCATION V.I. FUND
OF BLACKROCK VARIABLE SERIES FUNDS,
INC.

By: BlackRock Advisors, LLC, in its capacity as adviser 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

JNL/BLACKROCK GLOBAL ALLOCATION FUND

By: BlackRock Investment Management, LLC, as
Investment Sub-Advisor for JNL/BlackRock Global
Allocation Fund

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Managing Director

CANADA FIXED INCOME GLOBAL
OPPORTUNITIES FUND

By: BlackRock Institutional Trust Company, National
Association, Investment Manager for Canada Fixed
Income Global Opportunities Fund

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Authorized Signatory

​

​

​

​

​
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BLACKROCK INVESTMENT MANAGEMENT
(AUSTRALIA) LIMITED AS RESPONSIBLE
ENTITY OF THE BLACKROCK GLOBAL
ALLOCATION FUND (AUST)

By: BlackRock Investment Management, LLC, as Sub-
Investment Manager

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Managing Director
BRIGHTHOUSE FUNDS TRUST II – BLACKROCK
BOND INCOME PORTFOLIO

By: BlackRock Advisors, LLC, as Investment Advisor 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

BLACKROCK TOTAL RETURN FUND OF
BLACKROCK BOND FUND, INC.

By: BlackRock Advisors, LLC as Investment Advisor 

By:   /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director

LVIP BLACKROCK GLOBAL ALLOCATION
FUND

By: BlackRock Investment Management, LLC, its Sub-
Advisor

By: /s/ Henry Brennan

Name: Henry Brennan
Title: Managing Director

​ 

​ ​

​ ​

​ 
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PARENT:

SOLARIS ENERGY INFRASTRUCTURE,
INC.

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

BORROWER:

SOLARIS ENERGY INFRASTRUCTURE, LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President And Chief Financial Officer

GUARANTORS:

SOLARIS OILFIELD SITE SERVICES
OPERATIONS, LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

SOLARIS OILFIELD EARLY PROPERTY,
LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

SOLARIS OILFIELD SITE SERVICES
PERSONNEL LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer
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SOLARIS LOGISTICS, LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

SOLARIS OILFIELD TECHNOLOGIES,
LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

SOLARIS TRANSPORTATION, LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer

MOBILE ENERGY RENTALS LLC

By: /s/ Kyle Ramachandran
Name: Kyle Ramachandran
Title: President and Chief Financial Officer
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EXHIBIT 10.36

FIRST AMENDMENT, CONSENT AND WAIVER TO
LOAN, SECURITY AND GUARANTY AGREEMENT

FIRST AMENDMENT, CONSENT AND WAIVER TO LOAN, SECURITY AND GUARANTY
AGREEMENT (this “Amendment”), dated as of December 19, 2024, to the Loan, Security and Guaranty
Agreement, dated as of October 2, 2024 (the “Loan Agreement”), among SOLARIS ENERGY
INFRASTRUCTURE, LLC, a Delaware limited liability company (“Infrastructure”), SOLARIS
OILFIELD SITE SERVICES OPERATING, LLC, a Texas limited liability company (“Site Services
Operating”), SOLARIS OILFIELD EARLY PROPERTY, LLC, a Texas limited liability company (“Early
Property”), SOLARIS OILFIELD SITE SERVICES PERSONNEL LLC, a Delaware limited liability
company (“Site Services Personnel”), SOLARIS LOGISTICS, LLC, a Delaware limited liability company
(“Logistics”), SOLARIS OILFIELD TECHNOLOGIES, LLC, a Delaware limited liability company
(“Technologies”), SOLARIS TRANSPORTATION, LLC, a Delaware limited liability company
(“Transportation”), MOBILE ENERGY RENTALS LLC, a Texas limited liability company (“Mobile”, and
together with Infrastructure, Site Services Operating, Early Property, Site Services Personnel, Logistics,
Technologies, and Transportation, “Borrowers”), SOLARIS ENERGY INFRASTRUCTURE, INC., a
Delaware corporation (“Parent”), and certain of Parent’s Subsidiaries, as Guarantors (Guarantors and
Borrowers together, “Obligors”), the financial institutions party thereto from time to time as Lenders, and
BANK OF AMERICA, N.A., a national banking association, as agent for the Lenders (in such capacity,
“Agent”).

WHEREAS, Parent issued additional Equity Interests pursuant to a follow on offering on or about
December 10, 2024, the net cash proceeds of which will be contributed to Infrastructure (the “Equity
Issuance”).

WHEREAS, in anticipation of the Equity Issuance, Parent, Obligors, Term Loan Collateral Agent,
and Required Lenders (as defined therein) entered into that certain First Amendment to Agreement dated as of
December 9, 2024 (the “Term Loan Amendment”).

WHEREAS, prior to the date of this Amendment, Events of Default occurred pursuant to (a) Section
11.1(g)(ii) of the Loan Agreement as a result of an Event of Default (as defined in the Term Loan Agreement)
occurring under the Term Loan Agreement, (b) Section 10.1.2(a) of the Loan Agreement as a result of
Obligors’ failure to timely notify Agent thereof, and (c) Section 11.1(c) of the Loan Agreement as a result of
incorrectly calculating and certifying the Fixed Charge Coverage Ratio in the Compliance Certificate dated
November 14, 2024 (the “November 14 Compliance Certificate”) (clauses (a), (b), and (c) collectively, the
“Specified Defaults”).

WHEREAS, Obligors have requested that Agent and Lenders (a) make certain amendments to the
Loan Agreement, (b) consent to depositing certain proceeds of the Equity Issuance in the Restricted Account in
an amount up to $65,000,000, which deposit would otherwise be prohibited by Section  8.5.1 of the Loan
Agreement (the “Specified Deposit”), and (c) waive the Specified Defaults.

WHEREAS, Agent and Lenders are willing to amend the Loan Agreement and grant such consent and
waiver on the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
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1. Definitions. All terms used herein that are defined in the Loan Agreement and not otherwise
defined herein shall have the meanings assigned to them in the Loan Agreement.

2. Amendments.   Effective as of the Amendment Effective Date (as defined below) the Loan
Agreement shall be amended as follows:

(a) The definition of “Fixed Charge Coverage Ratio” set forth in Section 1.1 of the Loan
Agreement is hereby restated in its entirety to read as follows:

“Fixed Charge Coverage Ratio: the ratio, determined on a consolidated basis for Parent and
Subsidiaries for the most recent four Fiscal Quarters, of (a) EBITDA minus Capital
Expenditures (except those financed with (i) Borrowed Money other than Loans or (ii) the Net
Proceeds of an issuance of Equity Interests by, or an equity contribution to, Infrastructure)
minus cash taxes (including Permitted Tax Distributions) paid, to (b) Fixed Charges.”

(b) Section 10.2.1(f) of the Loan Agreement is hereby amended to replace the reference
therein to “$25,000,000” with “$100,000,000.”

(c) Section 10.2.12 of the Loan Agreement is hereby amended to replace the clause “an
amount equal to the proceeds of equity contributions (other than Disqualified Equity Interests) made to
Infrastructure that are used to fund such Capital Expenditures” with “an amount equal to the proceeds (other
than proceeds of Disqualified Equity Interests) of equity contributions made to, or Equity Interests issued by,
Infrastructure that are used to fund such Capital Expenditures.”

3. Limited Consent.   In reliance on the representations, warranties, covenants and agreements
contained in this Amendment, effective as of the Amendment Effective Date (as defined below) Agent and
Lenders consent under Section 8.5.1 of the Loan Agreement to the Specified Deposit to be made by Obligors
within thirty (30) days after the date of this Amendment (such consent, the “Specified Consent”).   No
provision hereof shall constitute a waiver of, or a consent to the departure from, any of the other terms and
conditions of the Loan Agreement or any other Loan Document, except for the Specified Consent as expressly
set forth herein.  The Specified Consent is a one-time limited consent to the Specified Deposit to be made by
Obligors and shall not entitle Parent or Obligors to a consent or waiver in any other or similar circumstances.

4. Waiver.  In reliance on the representations, warranties, covenants and agreements contained in
this Amendment, and subject to the terms and conditions of this Section 4, effective as of the Amendment
Effective Date (as defined below) Agent and Lenders hereby waive the Specified Defaults (such waiver, the
“Specified Waiver”). The Specified Waiver is a one-time waiver limited to the Specified Defaults and shall not
be construed to be a waiver of any other action or inaction of Parent or Obligors which constitutes a violation
of any other provision of the Loan Agreement or any other Loan Document or of any other Default or Event of
Default. Other than the Specified Waiver, Parent and Obligors agree that no course of dealing and no delay in
exercising any right, power or remedy conferred on Agent in the Loan Agreement or in any other Loan
Document or now or hereafter existing at law, in equity, by statute or otherwise shall operate as a waiver of or
otherwise prejudice any such right, power or remedy.

5. Conditions to Effectiveness. This Amendment shall become effective only upon satisfaction in
full of the following conditions precedent (the “Amendment Effective Date”):

(a) Execution. Agent shall have received this Amendment, duly executed by Parent,
Obligors, Agent and Lenders.
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(b) Compliance Certificate. Agent shall have received a Compliance Certificate executed
by a Financial Officer of Infrastructure that replaces the November 14 Compliance Certificate and correctly
calculates the Fixed Charge Coverage Ratio as of September 30, 2024 pursuant to the Loan Agreement.

(c) Fees and Expenses. Obligors shall have paid all reasonable out of pocket fees and
expenses of Agent and its counsel incurred on or prior to the Amendment Effective Date, including all
reasonable invoiced fees of Haynes and Boone LLP.

(d) No Default; Event of Default. After giving effect to the Specified Waiver, no Default
or Event of Default shall have occurred and be continuing on the Amendment Effective Date or result from
this Amendment becoming effective in accordance with its terms.

6. Representations and Warranties. Parent and each Obligor hereby represents and warrants to
Agent as follows:

(a) Representations and Warranties. After giving effect to this Amendment, the
representations and warranties herein, in Section  9 of the Loan Agreement and in each other Loan
Document are true and correct on the Amendment Effective Date as though made on and as of such
date (except to the extent that any such representation or warranty expressly relates solely to an earlier
date, in which case, such representation or warranty shall be true and correct on and as of such earlier
date).

(b) No Default. After giving effect to the Specified Waiver, no Default or Event of Default
has occurred and is continuing as of the Amendment Effective Date or would result from this
Amendment becoming effective in accordance with its terms.

(c) Organization and Qualification. Parent, each Obligor and each Subsidiary of an
Obligor is duly organized, validly existing and in good standing under the laws of the jurisdiction of
its organization. Parent, each Obligor and each Subsidiary of an Obligor is duly qualified, authorized
to do business and in good standing as a foreign corporation or company in each jurisdiction where
failure to be so qualified or in good standing could reasonably be expected to have a Material Adverse
Effect.

(d) Authorization, Etc. Parent and each Obligor are duly authorized to execute, deliver
and perform this Amendment. The execution, delivery and performance of this Amendment and the
performance of the Loan Agreement, as modified hereby, have been duly authorized by all necessary
action, and do not (i) require any consent or approval of any holders of Equity Interests of Parent or
any Obligor, except those already obtained; (ii) contravene the Organic Documents of Parent or any
Obligor; (iii) violate or cause a default under any Applicable Law or any material contract;  (iv) result
in or require the imposition of any Lien (other than Permitted Liens) on Parent or any Obligor’s
Property; or (v) require any material consent or approval of, registration or filing with, or any other
action by, any Governmental Authority, except such as have been obtained or made and are in full
force and effect.

(e) Enforceability of Loan Documents. This Amendment is, and the Loan Agreement as
modified hereby, is, a legal, valid and binding obligation of such Person, enforceable in accordance
with its terms, except as enforceability may be limited by equitable principles or by bankruptcy,
insolvency or similar laws affecting the enforcement of creditors’ rights generally.



v.10

4914-
4150-
1445

4

7. Continued Effectiveness of the Loan Agreement and Other Loan Documents. Parent and each
Obligor hereby (i) acknowledge and agree to this Amendment, (ii) confirm and agree that the Loan Agreement
and each other Loan Document to which they are a party, in each case, as modified hereby, is, and shall
continue to be, in full force and effect and is hereby ratified and confirmed in all respects, and (iii) confirm and
agree that, to the extent that any such Loan Document purports to assign or pledge to Agent, or to grant to
Agent, a security interest in or Lien on any Collateral as security for the Obligations of Obligors from time to
time existing in respect of the Loan Agreement and the other Loan Documents, such pledge, assignment and/or
grant of the security interest or Lien is hereby ratified and confirmed in all respects and shall continue to
secure the Obligations (including, without limitation, Parent and each Obligor’s grant of a security interest and
Lien pursuant to Sections 7.1 and 7.5 of the Loan Agreement). Each Obligor hereby confirms and ratifies its
guaranty of the Obligations. This Amendment does not and shall not affect any of the obligations of Parent or
Obligors, other than as expressly provided herein, including Obligors’ obligations to repay the Loans in
accordance with the terms of the Loan Agreement or the obligations of Parent or Obligors under any Loan
Document to which they are a party, all of which obligations, as modified hereby, shall remain in full force and
effect and are hereby ratified and confirmed.  The execution, delivery and effectiveness of this Amendment
shall not operate as a waiver of any Default or Event of Default, or any right, power or remedy of Agent under
the Loan Agreement or any other Loan Document nor constitute a waiver of any provision of the Loan
Agreement or any other Loan Document (except as expressly set forth herein).

8. No Novation. Nothing herein contained shall be construed as a substitution or novation of the
Obligations outstanding under the Loan Agreement or instruments securing the same, which shall remain in
full force and effect, except as modified hereby.

9. Further Assurances. Parent and Obligors shall execute any and all further documents,
agreements and instruments, and take all further actions, as may be required under Applicable Law or as Agent
may reasonably request, in order to effect the purposes of this Amendment.

10. Miscellaneous.

(a) Section and paragraph headings herein are included for convenience of reference only
and shall not constitute a part of this Amendment for any other purpose.

(b) UNLESS EXPRESSLY PROVIDED IN ANY LOAN DOCUMENT, THIS
AMENDMENT, THE OTHER LOAN DOCUMENTS AND ALL CLAIMS SHALL BE GOVERNED
BY THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ANY
CONFLICT OF LAW PRINCIPLES THAT WOULD SELECT THE LAWS OF A DIFFERENT
STATE EXCEPT FEDERAL LAWS RELATING TO NATIONAL BANKS.

(c) Parent and each Obligor hereby acknowledge and agree that this Amendment
constitutes a “Loan Document” under the Loan Agreement.

(d) Sections 14.6, 14.8, 14.15, and 14.16 of the Loan Agreement are incorporated herein
by reference, mutatis mutandis.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and
delivered as of the date set forth on the first page hereof.

BORROWERS:

SOLARIS ENERGY
INFRASTRUCTURE, LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

SOLARIS OILFIELD SITE
SERVICES OPERATING,
LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

SOLARIS OILFIELD
EARLY PROPERTY, LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

SOLARIS OILFIELD SITE
SERVICES PERSONNEL
LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO
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SOLARIS LOGISTICS, LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

SOLARIS OILFIELD
TECHNOLOGIES, LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

SOLARIS
TRANSPORTATION, LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO

MOBILE ENERGY
RENTALS LLC

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO
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PARENT:

SOLARIS ENERGY
INFRASTRUCTURE, INC.

By: /s/ Kyle Ramachandran
Name: Kyle

Ramachandran
Title: President and

CFO
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AGENT AND LENDERS:

BANK OF AMERICA, N.A., as Agent and a Lender

By: /s/ Tanner J. Pump
Name: Tanner J. Pump
Title: Senior Vice President



Signature Page to
First Amendment, Consent and Waiver to Loan, Security and Guaranty Agreement

WOODFOREST NATIONAL BANK, as a Lender

By: /s/ Wesley Gerren
Name: Wesley Gerren
Title: Vice President



EXHIBIT 10.38

Re: Transition Agreement

Dear Kelly:

This letter agreement (this “Agreement”) is entered into between Solaris Energy Infrastructure, Inc., a
Delaware corporation (the “Company” and collectively with you, the “Parties”) and you to confirm certain
understandings with respect to the terms of your continued employment with the Company following your
announcement of your retirement from employment. The terms described in this Agreement will become
effective on January 1, 2025 (the “Effective Date”).

From the Effective Date through the earlier of: (i) your termination of employment or (ii) the Separation Date
(as defined below) (the “Transition Period”), you will remain employed by the Company and shall perform
such duties as may be requested by the Company’s Chief Executive Officer from time to time.  Unless earlier
terminated by the Company or due to your earlier resignation, your employment with the Company shall end
on December 31, 2025 (the “Separation Date”).  

During the Transition Period, your annualized base salary will be $100,000, less applicable withholdings for
taxes and other obligations, and you will remain eligible to participate in the employee benefit plans that the
Company makes available to other similarly situated employees of the Company from time to time, subject to
the terms and conditions of the applicable plans as in effect from time to time. Your position is classified as
exempt; therefore, you are not eligible for any overtime pay.  You will not be eligible to receive any annual
bonus (except as described below) or additional long-term incentive awards in respect of your services as an
employee (whether such services were provided before the Effective Date or pursuant to this Agreement),
including for calendar year 2025. As of the Effective Date, you will no longer be eligible to participate in, or
otherwise receive any payments or benefits under, the Solaris Oilfield Infrastructure, Inc. Executive Change in
Control Severance Plan (or any similar plan or agreement), and you will no longer be eligible to receive any
Company-provided car allowance.

During the Transition Period, you will continue to be eligible to vest in your previously granted and unvested
restricted stock awards (“Restricted Stock Awards”) and performance-based restricted stock units (“PSUs”) in
accordance with the terms applicable to such awards, and subject to your continued employment on the
applicable vesting dates and your continued compliance with the terms of this Agreement. Furthermore, so
long as you comply with the terms of this Agreement and the Confidentiality Agreement (as defined below)
then (A) all unvested Restricted Stock Awards you were holding as of the Separation Date shall automatically
vest and all applicable restrictions shall lapse on March 1, 2026, and (B) following the Separation Date, any
unvested PSUs shall remain outstanding and eligible to vest following the end of the applicable performance
periods based on actual performance with respect to the applicable performance metrics as specified in the
applicable award agreement(s).

You acknowledge and agree that you will continue to be subject to the terms of the Employee Confidential
Information, Inventions and Non-Solicitation Agreement (the “Confidentiality Agreement”) previously
entered into between you and the Company, and you expressly promise to abide by the terms of the
Confidentiality Agreement.

You further acknowledge and agree that you will be provided, and receive access to, Confidential Information
(as defined in the Confidentiality Agreement) during the Transition Period, and as an express incentive for the
Company to enter into this Agreement and to continue to employ you hereunder, you



have voluntarily agreed to the covenants set forth in this Agreement.  You agree and acknowledge that the
limitations and restrictions set forth herein are reasonable in all respects, do not interfere with public
interests, will not cause you undue hardship, and are material and substantial parts of this Agreement
intended and necessary to prevent unfair competition and to protect the Company’s and its subsidiaries’
(collectively, the Company and its subsidiaries are referred to herein as the “Company Group”) Confidential
Information, goodwill and legitimate business interests. During the Transition Period and continuing for a
period of two years (24 months) following the Separation Date (or such earlier date as you terminate
employment with the Company), you shall not, without the prior written approval of the Company, directly or
indirectly, for yourself or on behalf of or in conjunction with any other person or entity of any nature: (i)
engage in or participate within the Market Area in competition with any member of the Company Group in
any aspect of the Business, which prohibition shall prevent you from directly or indirectly: (A) owning,
managing, operating, or being an officer or director of, any business that competes with any member of the
Company Group in the Market Area, or (B) joining, becoming an employee or consultant of, or otherwise
being affiliated with, any person or entity engaged in, or planning to engage in, the Business in the Market
Area in competition, or anticipated competition, with any member of the Company Group in any capacity
(with respect to this clause (B)) in which your duties or responsibilities involve direct or indirect
responsibilities with respect to the Business and are the same as, or similar to, duties or responsibilities
performed by you for the Company or any other member of the Company Group; (ii) solicit, canvass,
approach, encourage, entice or induce any customer or supplier of any member of the Company Group in the
Market Area with whom or which you had contact on behalf of any member of the Company Group or about
whom or which you have obtained Confidential Information to cease or lessen such customer’s or supplier’s
business with any member of the Company Group; or (iii) solicit, canvass, approach, encourage, entice or
induce any employee or contractor of any member of the Company Group to terminate his, her or its
employment or engagement with any member of the Company Group.  As used herein, “Market Area” shall
mean any State or territory within the United States in which the Company currently, or at any time during
the Transition Period, operates and conducts Business, and “Business” shall mean the provision of mobile and
scalable equipment-based solutions for use in distributed power generation as well as the management of
raw materials used in the completion of oil and natural gas wells.

Because of the difficulty of measuring economic losses to the Company Group as a result of a breach or
threatened breach of the covenants set forth in this Agreement, and because of the immediate and
irreparable damage that would be caused to the members of the Company Group for which they would have
no other adequate remedy, the Company and each other member of the Company Group shall be entitled to
enforce the foregoing covenants in the event of a breach or threatened breach, by injunctions and restraining
orders from any arbitrator or court of competent jurisdiction, without the necessity of showing any actual
damages or that money damages would not afford an adequate remedy, and without the necessity of posting
any bond or other security. The aforementioned equitable relief shall not be the Company’s or any other
member of the Company Group’s exclusive remedy for a breach but instead shall be in addition to all other
rights and remedies available to the Company and each other member of the Company Group, at law and
equity.  Each member of the Company Group that is not a signatory to this Agreement shall be a third-party
beneficiary of your representations and covenants hereunder and shall be entitled to enforce this Agreement
as if a party hereto.

The covenants in this Agreement are severable and separate, and the unenforceability of any specific
covenant (or part thereof) shall not affect the provisions of any other covenant (or parts thereof).  Moreover,
in the event any arbitrator or court of competent jurisdiction shall determine that the scope of restrictions set
forth herein are unreasonable, then it is the intention of you and the Company that such



restrictions be enforced to the fullest extent which the arbitrator or court deems reasonable, and this
Agreement shall thereby be reformed.   This Agreement is to be governed by and construed in accordance
with the laws of Texas. Company and you and all other parties affected  hereby irrevocably consent to the
exclusive jurisdiction of the United States District Court for the Southern District of Texas, Houston Division,
and the district courts of the State of Texas sitting in Houston, with respect to any action arising out of or
relating to this Agreement, and waive any other venue to which either party might otherwise be entitled, by
domicile or otherwise.

Notwithstanding anything in this Agreement to the contrary, your continued employment with the Company
is not for a specific term and is terminable at-will.  This means that either you or the Company may terminate
the employment relationship at any time, with or without notice, and for any reason not prohibited by
applicable law.

This Agreement and the Confidentiality Agreement constitute the entire agreement and understanding
between you and the Company with respect to the subject matter of your continued employment with the
Company, and supersede all prior understandings and agreements, whether oral or written, between or
among you and the Company with respect to the specific subject matter hereof. In signing below, you
expressly acknowledge and agree that you have received all wages, allowances, bonuses (other than your
2024 bonus, if any, which will be paid in the normal timeframe in which all 2024 Company bonuses are paid)
and other compensation, been provided all benefits, and been afforded all rights, been reimbursed for all
expenses, and been paid all sums that you are owed, have been owed, and to which you could ever be owed,
pursuant to any such agreements and understandings, and that the Company does not have any present or
future obligations that it owes, or could owe, pursuant to such agreements and understandings, in each case
as of the date you sign this Agreement.

Please acknowledge your acceptance of and agreement to the foregoing by signing this Agreement where
indicated below.

[Remainder of page intentionally left blank. Signature page follows.]



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date written below.

SOLARIS ENERGY INFRASTRUCTURE, INC.

By: /s/ William A. Zartler
Name: William A. Zartler
Title:    Chief Executive Officer

Date: December 30, 2024

KELLY PRICE:

By: /s/ Kelly Price

Date: December 30, 2024

​ ​

​

​ ​

​



Exhibit 19.1

SOLARIS ENERGY INFRASTRUCTURE, INC.
INSIDER TRADING POLICY

(Adopted May 11, 2017, Amended as of June 2018 and August 2024)

This Insider Trading Policy (this “Policy”) is designed to provide guidance to directors,
officers, employees and consultants of Solaris Energy Infrastructure, Inc. (the “Company”)
with respect to transactions in the Company’s securities (such as common stock, options to
buy or sell common stock, warrants, convertible securities and debt securities) and derivative
securities relating to the Company’s common stock, whether or not issued by the Company
(such as exchange-traded options) for the purpose of promoting compliance with applicable
securities laws.  

This Policy applies to all directors, officers, employees and consultants of the Company. The
people to whom this Policy applies are referred to in this Policy as “insiders.”  All insiders
must comply with this Policy. This Policy also sets forth certain Company policies with
respect to transactions in the securities of other companies when specified by the Company’s
Chief Administrative Officer or General Counsel, as applicable.

The Company reserves the right to amend or rescind this Policy or any portion of it at any
time and to adopt different policies and procedures at any time.  In the event of any conflict
or inconsistency between this Policy and any other materials distributed by the Company, this
Policy shall govern.  If a law conflicts with this Policy, you must comply with the law.

You should read this Policy carefully, ask questions of the Company’s Chief Administrative
Officer or General Counsel, as applicable, and, upon request, promptly sign and return the
Insider Trading Policy Certification attached as Annex A hereto acknowledging receipt of
this Policy to:

Solaris Energy Infrastructure, Inc.
9651 Katy Freeway, Suite 300

Houston, Texas 77024
Attention: Chief Administrative Officer

and/or General Counsel

The Company’s directors, officers and other employees must promptly sign and return the
attached Insider Trading Policy Certification attached as Annex A hereto acknowledging
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receipt of this Policy when requested to do so by the Company’s Chief Administrative Officer
or General Counsel, as applicable (which includes any person(s) whom the Company’s Chief
Administrative Officer or General Counsel, as applicable, designate to administer the
responsibilities described in this Policy).

I. Definitions and Explanations

A. Material, Non-Public Information

1. What Information is “Material”?

Information is “material” if there is a substantial likelihood that a reasonable
investor would consider the information as significantly altering the total mix
of information available. Thus, information may be material if it is likely that a
reasonable investor would consider it important in deciding whether to buy,
hold or sell a security. Similarly, information may be material if you
reasonably expect that it would affect the price of the security. Both positive
and negative information can be material. Common examples of information
that could be, but are not necessarily, material include:  

● Financial results (annual, quarterly or otherwise);

● Projections of future earnings or losses;

● News of a pending or proposed merger;

● News of a significant acquisition or a sale of significant assets;

● Impending announcements of bankruptcy or financial liquidity
problems;

● Gain or loss of a substantial customer or supplier;

● Significant changes in the Company’s distribution or dividend policy;

● Stock splits;

● Significant changes in the Company’s or its subsidiaries’ credit ratings;

● New significant equity or debt offerings;

● Significant developments in litigation or regulatory proceedings;

● Significant corporate events, including material cyber, data or
personnel matters; and
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● Major personnel changes, particularly departures or elections of
executive officers or certain directors.

2. What Information is “Non-Public”?

Information is “non-public” if it has not been previously disclosed to the
general public and is otherwise not generally available to the investing public.
  In order for information to be considered “public,” it must be widely
disseminated in a manner making it generally available to the investing public
and the investing public must have had time to absorb the information fully.
Although timing may vary depending on the circumstances, generally, the
Company expects that insiders should allow two (2) full Trading Days (as
defined in Section I.C.) following publication as a reasonable waiting period
before information is deemed to be public. Depending on the particular
circumstances, the Company may determine that a longer or shorter period
should apply to the release of Material, Non-Public Information.

B. Related Person

“Related Person” means, with respect to the Company’s insiders:

● Any family member living in the insider’s household (including a
spouse, minor child, minor stepchild, parent, stepparent, grandparent,
sibling or in-law) and anyone else living in the insider’s household;

● Any family member who do not live in the insider’s household but
whose transactions in Company securities are directed by the insider or
subject to the insider’s influence or control (such as parents or children
who consult with the insider before transacting in Company securities);
and

● Partnerships, trusts, estates and other legal entities controlled by an
insider.

C. Trading Day

“Trading Day” means a day on which national stock exchanges are open for trading,
and a Trading Day begins at the time trading begins.

II. General Policy

This Policy prohibits insiders from (i) transacting in or (ii) “tipping,” either directly or
indirectly, others who may transact in the Company’s securities, in each case, while aware of
Material, Non-Public Information about the Company.   Insiders are also prohibited from
transacting in or tipping others who may transact in, the securities of another publicly-traded
company if the insider learns Material, Non-Public Information about the other
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company in connection with their employment by or relationship with the Company with
which the Company does business in circumstances where the insider receives Material, Non-
Public Information about such other company that has been provided to the Company and as
to which the Company has a duty of confidentiality regarding such information that is known
to the insider. These transactions are commonly referred to as “insider trading.”

It is also the policy of the Company that the Company will not engage in transactions in the
Company’s equity securities (as defined in the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)) while aware of Material, Non-Public Information relating to the
Company or its securities, except for:

● transactions with plan participants (or their permitted assignees) pursuant to an equity-
based compensation plan of the Company;

● transactions with holders of outstanding options, warrants, rights, convertible
securities or other derivative securities that are issued by the Company and that result
from the holder’s exercise, conversion or other election pursuant to the terms of the
security or result from the Company’s exercise, notice of redemption or conversion, or
other election made pursuant to the terms of the security;

● transactions made pursuant to written plans for transacting in the Company’s
securities that, at the time adopted, conform to all of the requirements of the Exchange
Act’s Rule 10b5-1 (as defined herein) as then in effect;

● transactions with counterparties who are at the time also aware of Material, Non-
Public Information or who acknowledge, agree or represent that they are aware that
the Company may possess Material, Non-Public Information but are not relying on
the disclosure or omission to disclose to them of any such information; or

● any other transaction expressly authorized by the Company’s Board of Directors (the
“Board”) or any committee thereof, or by senior management in consultation with the
Company’s Chief Administrative Officer or General Counsel, as applicable.

A. Transacting on Material, Non-Public Information

Except as otherwise specified in this Policy, no insider or Related Person shall engage
in any transaction in the Company’s securities, or the securities of another publicly-
traded company if the insider learns Material, Non-Public Information about the other
company in connection with their employment by or relationship with the Company
with which the Company does business in circumstances where the insider receives
Material, Non-Public Information about such other company that has been provided to
the Company and as to which the Company has a duty of confidentiality regarding
such information that is known to the insider, including making any offer to purchase
or sell or giving any gift of the Company’s securities, during any period commencing
with the date that he or she is aware of Material, Non-Public Information concerning
the Company, and ending after two (2) full
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Trading Days following the date of public disclosure of the Material, Non-Public
Information, or at the time that the information is no longer material.  

B. Tipping Others of Material, Non-Public Information

No insider shall disclose or tip Material, Non-Public Information about the Company
or another publicly-traded company if the insider learns Material, Non-Public
Information about the other company in connection with their employment by or
relationship with the Company with which the Company does business in
circumstances where the insider receives Material, Non-Public Information about
such other company that has been provided to the Company and as to which the
Company has a duty of confidentiality regarding such information that is known to
the insider, to any other person (including Related Persons) where the Material, Non-
Public Information may be used by that person to his or her profit by transacting in
the securities of such company. No insider or Related Person shall make
recommendations, directly or indirectly, or express opinions on the basis of Material,
Non-Public Information about the Company as to transacting in the Company’s
securities.   Insiders are not authorized to recommend transactions in the Company’s
securities to any other person (other than Related Persons) regardless of whether the
insider is aware of Material, Non-Public Information about the Company.

C. Special and Prohibited Transactions

The Company has adopted policies regarding certain special and prohibited
transactions applicable to its insiders as specified below.

1. Transactions in Company Debt Securities.  Transactions in Company
debt securities, whether or not those securities are convertible into
Company common stock, are prohibited by this Policy.

2. Hedging Transactions and Other Transactions Involving Company
Derivative Securities.  Hedging or monetization transactions, whether
direct or indirect, involving the Company’s securities are prohibited,
regardless of whether you are in possession of Material, Non-Public
Information.  A “short sale,” or sale of securities that the seller does not
own at the time of sale or, if owned, that will not be delivered within
20 days of the sale, is also prohibited.

Transactions involving Company-based derivative securities are
completely prohibited, whether or not you are in possession of
Material, Non-Public Information.  “Derivative securities” are options,
warrants, stock appreciation rights, convertible notes or similar rights
whose value is derived from the value of an equity security, such as
Company common stock.  Transactions in derivative securities include,
but are not limited to, trading in
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Company-based option contracts, transactions in straddles or collars,
and writing or buying puts or calls.  Transactions in debt that may be
convertible into Company common stock would also constitute a
transaction in derivative securities prohibited by this Policy.   This
Policy does not, however, restrict holding, exercising, or settling
awards such as options, restricted stock, restricted stock units, or other
derivative securities granted under a Company equity-based
compensation plan as described in more detail under the “Exceptions”
subsection specified in Section II.D., or as otherwise expressly
permitted by this Policy.

3. Purchases of Company Securities on Margin.  Any of the Company’s
securities purchased in the open market by an insider should be paid
for in full at the time of purchase.   Purchasing the Company’s
securities on margin (e.g., borrowing money from a brokerage firm or
other third party to fund the stock purchase) is prohibited by this
Policy.

4. Pledges of Company Securities.   Pledging Company securities as
collateral is prohibited by this Policy, subject to pre-approval from the
Chief Administrative Officer or General Counsel, as applicable.

5. Short-Term Trading.  Insiders who purchase Company securities in the
open market may not sell any Company securities of the same class
during the six months following the purchase (or vice versa).

6. Standing and Limit Orders.  Standing and limit orders (except standing
and limit orders under approved Rule 10b5-1 Plans (as defined herein)
should be used only for a very brief period of time.  

D. Exceptions

Except for the pre-clearance restrictions for the Window Group as defined and set
forth in Section III.C. and as specifically noted, this Policy does not apply in the case
of the following transactions (if applicable to the Company):

1. Stock Options and Other Stock-Based Compensation. This exception
applies to the exercise or settlement of an employee stock option or
other stock-based compensation acquired pursuant to the Company’s
plans, or to the exercise of a tax withholding right or net settlement
pursuant to which the Company withholds shares subject to an option
to satisfy tax withholding requirements or the exercise price. This
exception does not apply, however, to any sale of stock in the market
as part of a broker-assisted cashless exercise of an option, or any other
market sale for the purpose of generating the cash needed to pay the
exercise price of an option.
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2. Restricted Stock Awards. This exception applies to the grant or vesting
of an award of restricted stock, or the exercise of a tax withholding
right pursuant to which the insider elects to have the Company
withhold shares of stock to satisfy tax withholding requirements upon
the vesting of any restricted stock. This exception does not apply,
however, to any market sale of restricted stock.

3. 401(k) Plan. This exception applies to purchases or sales of Company
securities in the Company’s 401(k) plan resulting from an insider’s
periodic contribution of money to the plan pursuant to the insider’s
payroll deduction election. This exception does not apply, however, to
certain elections the insider may make under the 401(k) plan,
including:

(a) an election to increase or decrease the percentage of the
insider’s periodic contributions that will be allocated to the
Company stock fund;

(b) an election to make an intra-plan transfer of an existing account
balance into or out of the Company stock fund;

(c) an election to borrow money against the insider’s 401(k) plan
account if the loan will result in a liquidation of some or all of
the insider’s Company stock fund balance; and

(d) an election to pre-pay a plan loan if the pre-payment will result
in allocation of loan proceeds to the Company stock fund.

4. Employee Stock Purchase Plan. This exception applies to purchases of
Company securities in the employee stock purchase plan resulting
from the insider’s periodic contribution of money to the plan pursuant
to the election the insider made at the time of the insider’s enrollment
in the plan. This exception also applies to purchases of Company
securities resulting from lump sum contributions to the plan, provided
that the insider elected to participate by lump sum payment at the
beginning of the applicable enrollment period. This exception does not
apply, however, to the insider’s election to participate in the plan for
any enrollment period, and to the insider’s sales of Company securities
purchased pursuant to the plan.

5. Automatic Reinvestment in Dividends. This exception applies to the
automatic reinvestment of dividends paid on Company securities. This
exception does not apply, however, to (i) voluntary, additional
purchases of Company securities resulting from reinvestment of
dividends, (ii) the insider’s election to participate in automatic
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reinvestment of dividends and (iii) the insider’s election to increase or
decrease the insider’s level of automatic reinvestment of dividends.

6. Diversified Mutual Funds. This exception applies to transactions in
diversified mutual funds that are invested in Company securities.

7. Other Transactions. This exception applies to any other purchase of
Company securities from the Company or sales of Company securities
to the Company.

8. Rule 10b5-1 Plans. This exception applies to transactions made
pursuant to a “Rule 10b5-1 Plan.” A Rule 10b5-1 Plan is a written plan
for transacting in the Company securities that, at the time it is adopted
or modified, conforms to all of the requirements of the Exchange Act’s
Rule 10b5-1 as then in effect. Insiders must obtain authorization from
the Company’s Chief Administrative Officer or General Counsel, as
applicable, before entering into or modifying a Rule 10b5-1 Plan.

9. Other Approved Transactions. This exception applies to any
transaction specifically approved  in advance by the Company’s Chief
Administrative Officer or General Counsel, as applicable.

E. Post-Termination Transactions

If an insider is aware of Material, Non-Public Information at the time that such
insider’s employment or service relationship terminates, the insider may not transact
in the Company’s securities or the securities of another company as set forth in
Sections II and III.B. until that information has become public or is no longer
material.

III. Additional Transaction Requirements for Certain Insiders

A. Scheduled Blackout Periods and the Window Group

Except as set forth in the “Exceptions” subsection specified in Section II.D. above, all
employees and directors of the Company and others identified by the Company who
are notified from time to time by the Chief Administrative Officer or General
Counsel, as applicable, that they have been identified (the “Window Group”) are
prohibited from transacting in Company securities during the periods designated by
the Chief Administrative Officer or General Counsel, as applicable, from time to time
(the “Scheduled Blackout Period”).  Insiders who have not been identified as being a
member of the Window Group should adhere to the other applicable prohibitions set
forth in this Policy.  The Company will endeavor to notify the Window Group when
the Scheduled Blackout Period begins. Insiders who have been designated as
members of the Window Group and notified of the Scheduled
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Blackout Period must comply with the Scheduled Blackout Period whether or not they
receive a reminder of the commencement of each Scheduled Blackout Period.

B. Unscheduled Blackout Periods

From time to time, the Chief Administrative Officer or General Counsel, as
applicable, may also prohibit some or all of the Window Group from transacting in the
securities of the Company or the securities of another company because of
developments known to the Company and not yet disclosed to the public (an
“Unscheduled Blackout Period”). In this event, the Chief Administrative Officer or
General Counsel, as applicable, will notify the affected persons, and those persons,
except as set forth in the “Exceptions” subsection specified in Section II.D. above,
may not engage in any transaction involving the securities of the Company or the
other specified company, as applicable, until the Company’s Chief Administrative
Officer or General Counsel, as applicable, notifies such persons that the Unscheduled
Blackout Period is over. In addition, those persons made aware of the existence of an
Unscheduled Blackout Period should not disclose the existence of the Unscheduled
Blackout Period to any other person (outside of those subject to the Unscheduled
Blackout Period).    

Transacting in the Company’s securities outside of the Scheduled or Unscheduled
Blackout Periods should not be considered a “safe harbor,” and all insiders should use
good judgment at all times.

C. Pre-Clearance of Transactions

The Company has determined that the members of the Window Group must not
transact in the Company’s securities, even outside of Scheduled or Unscheduled
Blackout Period, without first complying with the Company’s “pre-clearance”
process.   Each member of the Window Group should contact and receive pre-
clearance from the Company’s Chief Administrative Officer or General Counsel, as
applicable, prior to commencing any transaction in the Company’s securities (whether
or not listed in the “Exceptions” subsection specified in Section II.D.).  Members of
the Window Group must obtain written clearance from the Company’s Chief
Administrative Officer or General Counsel, as applicable. Oral pre-clearance is not
sufficient. After you receive permission to engage in a transaction, you must complete
your transaction within five (5) Trading Days (or such shorter or longer period as is
designated by the Chief Administrative Officer or General Counsel, as applicable) or
make a new request for clearance. The Company’s Chief Administrative Officer or
General Counsel, as applicable, shall immediately report to the Company’s Chief
Executive Officer when either or both have pre-cleared any proposed transaction.

Please note that clearance of a proposed transaction by the Company’s Chief
Administrative Officer or General Counsel, as applicable, does not constitute
legal advice regarding or otherwise acknowledge that a member of the Window
Group does not possess Material, Non-Public Information.  Insiders
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must ultimately make their own judgments regarding, and are personally
responsible for determining, whether they are in possession of Material, Non-
Public Information.

IV. Potential Criminal and Civil Liability and/or Disciplinary Action

Civil and criminal penalties and disciplinary action by the Company, which may
include termination or other appropriate action, may result from transacting on
Material, Non-Public Information regarding the Company.

V. Transactions by the Company

From time to time, the Company may engage in transactions in its own securities. It is
the Company’s policy to comply with all applicable securities laws (including
appropriate approvals by the Board or appropriate committee, if required) when
engaging in transactions in the Company’s securities.

VI. Administration of this Policy

The Company’s Chief Administrative Officer or General Counsel, as applicable, and,
in his or her absence, another employee designated by the Company’s Chief
Administrative Officer or General Counsel, as applicable, shall be responsible for the
administration of this Policy. All determinations and interpretations by the Company’s
Chief Administrative Officer or General Counsel, as applicable, shall be final and not
subject to further review.

*   *   *   *

This document states a policy of Solaris Energy Infrastructure, Inc. and is not intended to be
regarded as the rendering of legal advice.
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ANNEX A
INSIDER TRADING POLICY

CERTIFICATION

I have read and understand the Insider Trading Policy (the  “Policy”) of Solaris Energy
Infrastructure, Inc. (the “Company”).   I agree that I will comply with the policies and
procedures set forth in the Policy.  I understand and agree that, if I am a director, executive
officer or employee of the Company or one of its subsidiaries or other affiliates, my failure to
comply in all respects with the Company’s policies, including the Policy, is a basis for
termination for cause of my employment or service with the Company and any subsidiary or
other affiliate to which my employment or service now relates or may in the future relate.  

I am aware that this signed Certification will be filed with my personal records in the
Company’s Human Resources Department.

______________________________________
Signature

______________________________________
Type or Print Name

______________________________________
Date



Exhibit 21.1

Solaris Oilfield Infrastructure, Inc.

List of Subsidiaries

Name Jurisdiction of Organization
Mobile Energy Rentals LLC Texas
Solaris Oilfield Infrastructure, LLC Delaware
Solaris Oilfield Site Services Operating, LLC Texas
Solaris Oilfield Early Property, LLC Texas
Solaris Oilfield Site Services Personnel LLC Delaware
Solaris Logistics, LLC Delaware
Solaris Oilfield Technologies LLC Delaware
Solaris Transportation LLC Delaware



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 333-284673), Form S-3
(No. 333-283308), Form S-8 (No. (333-218043) and Form S-8 (No. 333-276682) of Solaris Energy Infrastructure, Inc. (the
Company) of our reports dated March 5, 2025, relating to the consolidated financial statements, and the effectiveness of the
Company’s internal control over financial reporting, which appear in this Annual Report on Form 10-K.

/s/ BDO USA, P.C.

Houston, Texas

March 5, 2025



EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

I, William A. Zartler, certify that:

1.           I have reviewed this annual report on Form 10-K of Solaris Energy Infrastructure, 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;

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: March 5, 2025

/s/ William A. Zartler
William A. Zartler
Chairman and Chief Executive Officer (Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

I, Kyle S. Ramachandran, certify that:

1.           I have reviewed this annual report on Form 10-K of Solaris Energy Infrastructure, 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;

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: March 5, 2025

/s/ Kyle S. Ramachandran
Kyle S. Ramachandran
President and Chief Financial Officer (Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (a) AND (b)

OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section  906 of the Sarbanes-Oxley Act of 2002 (Subsections  (a) and (b) of Section  1350, Chapter  63 of
Title 18, United States Code), I, William A. Zartler, Chairman and Chief Executive Officer of Solaris Energy Infrastructure, Inc.
(the “Company”), hereby certify, to my knowledge, that:

(1) the Company’s Annual Report on Form  10-K for the year ended December  31, 2024 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: March 5, 2025       /s/ William A. Zartler
William A. Zartler
Chairman and Chief Executive Officer

The foregoing certification is being furnished solely pursuant to Section  906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Report or
as a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained
by the Company and furnished to the U.S. Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (a) AND (b)

OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section  906 of the Sarbanes-Oxley Act of 2002 (Subsections  (a) and (b) of Section  1350, Chapter  63 of
Title 18, United States Code), I, Kyle S. Ramachandran, President and Chief Financial Officer of Solaris Energy Infrastructure, Inc.
(the “Company”), hereby certify, to my knowledge, that:

(1) the Company’s Annual Report on Form  10-K for the year ended December 31, 2024 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: March 5, 2025       /s/ Kyle S. Ramachandran
Kyle S. Ramachandran
President and Chief Financial Officer

The foregoing certification is being furnished solely pursuant to Section  906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Report or
as a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained
by the Company and furnished to the U.S. Securities and Exchange Commission or its staff upon request.


