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Commonly Used Defined Terms

As used in this Annual Report on Form 10-K (this “Annual Report™), unless the context indicates or otherwise requires, the
terms listed below have the following meanings:

“ABL Credit Agreement” means that certain Fourth Amended and Restated Credit Agreement, dated as of March
22,2023, among Frontier Intermediate Holding, LLC, Kodiak Gas Services, LLC, the other obligors party thereto,
the lenders party thereto, and JPMorgan Chase Bank, N.A., as administrative agent, as amended by the First
Amendment thereto, the Second Amendment thereto and the Third Amendment thereto;

“ABL Facility” means our senior secured asset-based revolving credit facility provided under and governed by the
ABL Credit Agreement;

“Annual Financial Statements” means the audited consolidated financial statements for the years ended December
31,2023, 2022 and 2021,
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“Company,” “Kodiak,” “we,” “our,” or “us” means Kodiak Gas Services, Inc. and its consolidated subsidiaries;

“CSI Compressco” means CSI Compressco LP, a Delaware limited partnership with which the Company entered
into an agreement and plan of Merger on December 19, 2023;

“EQT” or “EQT AB Group” means, as the context may require, EQT AB or EQT AB and its direct and indirect
subsidiaries including, for the avoidance of doubt, investment vehicles managed and/or operated by affiliates of
EQT AB and their respective portfolio companies;

“EQT AB” means EQT AB (publ), a Swedish public limited liability company registered with the Swedish
Companies Registration Office (Reg. No. 556849-4180) and whose ordinary shares are listed on Nasdaq
Stockholm stock exchange;

“Holdco Term Loan” means the Term Loan after the consummation of the Term Loan Transaction as described
below;

"Indenture" means Kodiak Gas Services, Inc. senior notes due 2029, pursuant to an indenture, dated February 2,
2024, by and among Kodiak Services, Kodiak, certain other subsidiary guarantors party thereto and U.S. Bank
Trust Company, National Association, as trustee;

“IPO” means the initial public offering of Kodiak Gas Services, Inc., completed on July 3, 2023;

“Frontier Holdings” means the limited partnership that holds the profit sharing units of common shares of Kodiak
Gas Services, Inc;

“Kodiak Common Stock’ means the common stock of Kodiak Gas Services, Inc.;

“Kodiak Holdings” means Frontier TopCo Partnership, L.P., an affiliate of EQT AB and holder of record of
Kodiak Gas Services, Inc. common stock;

“Kodiak Holdings Term Loan” means the Term Loan after the Term Loan Transaction;

“Merger Agreement” means the agreement and plan of merger, dated as of December 19, 2023, by and among
Kodiak Gas Services, Inc., Kodiak Gas Services, LLC, certain of our other indirect subsidiaries, CSI Compressco
LP and CSI Compressco GP LLC;

“Merger” means each of the merger, collectively, contemplated by the Merger Agreement;
“Term Loan” means the term loan facility governed by the Term Loan Credit Agreement;

“Term Loan Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as of May 19,
2022, as amended by that certain First Amendment, dated March 31, 2023, among Kodiak Gas Services, LLC,
Frontier Intermediate Holding, LLC, Wells Fargo Bank, N.A. as Administrative Agent, and the lenders party
thereto;

“Term Loan Derivative Settlement” means the termination of the Company’s interest rate swaps and collars
attributable to the Term Loan in connection with the Term Loan Transaction;

“Term Loan Transaction” means the assumption of all of the Company’s and its subsidiaries’ remaining
obligations under the Term Loan (after the application of the proceeds of the IPO) by a parent entity of Kodiak
Holdings, and pursuant to which the Company’s obligations thereunder were terminated. Following the
consummation of the Term Loan Transaction, the Company is no longer a borrower or guarantor under, nor
otherwise obligated with respect to the debt outstanding under the Term Loan; and



“Third Amendment” that certain Third Amendment to the ABL Credit Agreement, dated January 22, 2024, by and
among Kodiak Gas Services, Inc. (as successor borrower to Frontier Intermediate Holding, LLC), Kodiak Gas
Services, LLC, the other obligors party thereto, JPMorgan Chase Bank, N.A., as administrative agent, and the
lenders party thereto.



DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S.
Private Securities Litigation Reform Act of 1995. Forward-looking statements are neither historical facts nor assurances of
future performance. Instead, they are based only on our current beliefs, expectations and assumptions regarding the future
of our business, future plans and strategies, projections, anticipated events and trends, the economy and other future
conditions. Forward-looking statements can be identified by words such as: “anticipate,” “intend,” “plan,” “goal,” “seek,”
“believe,” “project,” “estimate,” “expect,” “strategy,” “future,” “likely,” “may,” “should,” “will” and similar references to
future periods. Examples of forward-looking statements include, among others, statements we make regarding:
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*  Expected operating results, such as revenue growth and earnings, including upon consummation of the CSI
Acquisition (as defined herein), and our ability to service our indebtedness;

*  Anticipated levels of capital expenditures and uses of capital;
*  Current or future volatility in the credit markets and future market conditions;

*  Potential or pending acquisition transactions, including the CSI Acquisition, or other strategic transactions, the
timing thereof, the receipt of necessary approvals to close such acquisitions, our ability to finance such
acquisitions, and our ability to achieve the intended operational, financial, and strategic benefits from any such
transactions;

»  Expected synergies and efficiencies to be achieved as a result of the CSI Acquisition;

*  Expectations regarding the leverage and dividend profile upon consummation of the CSI Acquisition, including
the amount and timing of future dividend payments;

*  Expectations of the effect on our financial condition of claims, litigation, environmental costs, contingent
liabilities and governmental and regulatory investigations and proceedings;

*  Production and capacity forecasts for the natural gas and oil industry;
»  Strategy for customer retention, growth, fleet maintenance, market position and financial results;
e Our interest rate hedges; and

»  Strategy for risk management.

Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in
circumstances that are difficult to predict and many of which are outside of our control. Our actual results and financial
condition may differ materially from those indicated in the forward-looking statements. Therefore, you should not place
undue reliance on any of these forward-looking statements. Important factors that could cause our actual results and
financial condition to differ materially from those indicated in the forward-looking statements include, among others, the
following:

* A reduction in the demand for natural gas and oil;

e The loss of, or the deterioration of the financial condition of, any of our key customers;
*  Nonpayment and nonperformance by our customers, suppliers or vendors;

«  Competitive pressures that may cause us to lose market share;

e The structure of our Compression Operations contracts and the failure of our customers to continue to contract for
services after expiration of the primary term;

e Our ability to consummate the CSI Acquisition on a timely basis or at all;

e  Qur ability to successfully integrate any acquired businesses, including CSI Compressco, and realize the expected
benefits thereof;

« Difficulties and delays in meeting the conditions required for the closing of the CSI Acquisition;
e OQur ability to fund purchases of additional compression equipment;

* A deterioration in general economic, business, geopolitical or industry conditions, including as a result of the
conflict between Russia and Ukraine and the Israel-Hamas war, inflation, and slow economic growth in the United
States;

* A downturn in the economic environment, as well as inflationary pressures;
*  Tax legislation and administrative initiatives or challenges to our tax positions;
*  The loss of key management, operational personnel or qualified technical personnel;

*  Our dependence on a limited number of suppliers;



The cost of compliance with existing and new governmental regulations, including climate change legislation;

The cost of compliance with regulatory initiatives and stakeholder pressures, including environmental, social, &
governance (“ESG”) scrutiny;

The inherent risks associated with our operations, such as equipment defects and malfunctions;
Our reliance on third-party components for use in our information technology (“IT”) systems;

Legal and reputational risks and expenses relating to the privacy, use and security of employee and client
information;

Threats of cyber-attacks or terrorism;

Agreements that govern our debt contain features that may limit our ability to operate our business and fund future
growth and also increase our exposure to risk during adverse economic conditions;

Volatility in interest rates;

Our ability to access the capital and credit markets or borrow on affordable terms to obtain additional capital that
we may require;

The effectiveness of our disclosure controls and procedures; and

Such other factors as discussed throughout the “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” sections of this Annual Report.

Any forward-looking statement made by us in this Annual Report is based only on information currently available to us
and speaks only as of the date on which it is made. Except as may be required by applicable law, we undertake no
obligation to publicly update any forward-looking statement whether as a result of new information, future developments
or otherwise.

SUMMARY RISK FACTORS

Risks Related to Our Business and Our Industry

A long-term reduction in the demand for, or production of, natural gas or oil could result in a decrease in Kodiak’s
revenues.

Kodiak has several key customers. The loss of one or more of these customers would result in a decrease in
Kodiak’s revenues and could adversely affect its financial results.

The deterioration of the financial condition of Kodiak’s customers could adversely affect Kodiak’s business.
Kodiak faces significant competition that may cause it to lose market share and adversely affect Kodiak's financial
condition.

Kodiak’s customers may choose to vertically integrate their operations by purchasing and operating their own
compression fleet or using alternative technologies for enhancing oil production, which may have a material
adverse effect on Kodiak's business.

After the primary term of Kodiak’s contracts, such contracts are cancellable on 30 to 90 days’ notice, and Kodiak
cannot be sure that such contracts will be extended or renewed and could adversely impact Kodiak's financial
results.

The majority of Kodiak’s operations are located in the Permian Basin and Eagle Ford Shale, making Kodiak
vulnerable to risks associated with operating in limited geographic areas, which could have an impact on its
revenues.

Kodiak may be unable to effectively integrate the businesses it may acquire, such as the pending Merger, which
may impact its operations and limit its growth.

Kodiak may be unable to access the capital and credit markets or borrow on affordable terms to obtain additional
capital, which could have a material adverse effect on its business, results of operations and financial conditions.

Kodiak’s fleet may require additional operating or capital expenses to maintain over time, which could adversely
impact its financial results.

Impairment in the carrying value of long-lived assets could reduce Kodiak’s earnings.

A prolonged downturn in the economic environment could cause an impairment of goodwill or other intangible
assets and reduce Kodiak’s earnings.

Kodiak has in the past been, and may in the future be, subject to sales tax audits in jurisdictions where Kodiak
operates. As a result, Kodiak may incur material unanticipated sales tax liabilities.



Kodiak’s ability to manage and grow its business effectively may be adversely affected if Kodiak loses key
members of its management.

Kodiak might be unable to employ or retain qualified technical personnel, which could hamper its present
operations, limits its ability to grow or increase its costs.

Any unionization efforts or labor regulation changes in certain jurisdictions in which Kodiak operates could divert
management’s attention and could have a materially adverse effect on Kodiak's operating results or limit Kodiak's
operational flexibility.

Kodiak depends on a limited number of suppliers, and is vulnerable to product shortages, long lead times and
price increases, which could have a negative impact on Kodiak’s results of operations.

Nonperformance by Kodiak’s suppliers or vendors could impact its revenues, increase its expenses and otherwise
have a negative impact on Kodiak’s ability to conduct its business, operating results and cash flows.

Kodiak’s operations entail inherent risks that may result in interruption of Kodiak’s operations and/or substantial
liability.

Risks Related to Regulatory Matters

Kodiak’s operations are subject to stringent environmental, health and safety regulations, and changes in these
regulations could increase Kodiak’s costs or liabilities.

A climate-related decrease in demand for natural gas and oil could negatively affect Kodiak’s business.

Kodiak’s business is subject to climate-related transitional risks, which could result in increased operating
expenses and capital costs, financial risks and potential reduction in demand for Kodiak’s services.
Increased regulation of hydraulic fracturing could result in reductions of, or delays in, natural gas and oil
production by Kodiak’s customers, which could adversely impact Kodiak’s revenue.

Increasing scrutiny and changing stakeholder expectations in respect of ESG and sustainability practices may
impose additional costs or risks.

Risks Related to Intellectual Property, Information Technology and Cybersecurity

Kodiak may be sued by third parties for infringement, misappropriation, dilution or other violation of their
intellectual property or proprietary rights, any of which could adversely affect Kodiak's business and results of
operations.

Kodiak’s reliance on third-party components for use in its IT systems could result in delays in service or disrupt
its business.

Kodiak is subject to significant legal and reputational risks and expenses relating to the privacy, use and security
of employee and customer information.

Kodiak has experienced cybersecurity incidents or IT system disruptions in the past, and cybersecurity breaches or
IT system disruptions may adversely affect Kodiak’s business in the future.

Kodiak’s ability to manage its business and monitor its results is highly dependent upon information and
communication systems, and a failure of these systems or its enterprise resource planning (“ERP”) system could
disrupt its business.

Kodiak may not realize the intended benefits of its process and technology transformation projects, which could
have an adverse effect on its business.

Risks Related to Kodiak’s Relationship with EQT

EQT controls a significant percentage of Kodiak’s voting power, and it is subject to contractual restrictions that
may affect Kodiak Holdings’ exercise of its rights to approve corporate actions.

EQT may have interests that conflict with the interests of Kodiak’s other stockholders and the resolution of these
conflicts of interest may not be in Kodiak's or your best interests.

EQT is not limited in its ability to compete with Kodiak, and the corporate opportunity provisions in the Kodiak
Charter could enable EQT to benefit from corporate opportunities that may otherwise be available to Kodiak.

Risks Related to Kodiak’s Indebtedness

Kodiak’s substantial indebtedness could adversely affect its financial condition and impair Kodiak’s ability to
operate its business.

The terms of the ABL Credit Agreement and the Indenture will restrict Kodiak’s current and future operations,
particularly Kodiak’s ability to respond to changes or to take certain actions.



Kodiak’s variable rate indebtedness subjects it to interest rate risk, which could cause its debt service obligations
to increase significantly.

Kodiak may not be able to generate sufficient cash to service all of its indebtedness and may be forced to take
other actions to satisfy its obligations under its indebtedness.

Risks Related to Owning Kodiak Common Stock

Kodiak is a “controlled company” within the meaning of the rules of the NYSE and, as a result, qualifies for, but
does not currently rely on, exemptions from certain corporate governance requirements.
The Kodiak Charter and Kodiak Bylaws contain provisions that could delay, discourage or prevent a takeover

attempt even if a takeover might be beneficial to Kodiak’s stockholders, and such provisions may adversely affect
the market price of Kodiak Common Stock.

Kodiak cannot assure you that it will be able to pay dividends on the Kodiak Common Stock.

Taking advantage of the reduced disclosure requirements applicable to “emerging growth companies” may make
Kodiak Common Stock less attractive to investors.

Risks Related to the Merger

The Merger is subject to various closing conditions, and any delay in completing the Merger may reduce or
eliminate the benefits expected.

Kodiak may fail to realize all of the anticipated benefits of the Merger or those benefits may take longer to realize
than expected. Kodiak may also encounter significant difficulties in integrating the acquired business.

The future results of the combined company will suffer if the combined company does not effectively manage its
expanded operations following the Merger.

Kodiak will incur substantial transaction-related costs in connection with the Merger, including fees paid to legal,
financial and accounting advisors, filing fees and printing costs.



Part1
Item 1. Business
Overview

We are a leading operator of contract compression infrastructure in the United States. Our wholly-owned subsidiary
Kodiak Gas Services, LLC was formed in 2011, and we have been operating compression infrastructure since that time.
We completed the acquisition of Pegasus Optimization Managers, LLC, a provider of compression infrastructure, in
October 2019 and completed our IPO in July 2023.

Our compression operations (“Compression Operations”) and related services are critical to our customers’ ability to
reliably produce and transport natural gas and oil. We are a market leader in the Permian Basin, which is the largest
producing natural gas and oil basin in the U.S. We operate our large horsepower compression units under stable, fixed-
revenue term contracts with upstream and midstream customers. We believe large horsepower compression units serve
more stable applications, receive longer initial contracts, are more likely to be renewed, and produce higher margins,
ultimately generating recurring cash flow and return on invested capital. When properly maintained, our compression
assets have long useful lives, consistent with the expected production lives of the key regions where we operate. We
believe our customer-centric business model positions us as the preferred contract compression operator for our customers
and creates long-standing relationships. We strategically invest in the training, development, and retention of our highly
skilled and dedicated employees and believe their expertise and commitment to excellence enhances and differentiates our
business model. Furthermore, we maintain an intense focus on being one of the most sustainable and responsible operators
of contract compression infrastructure.

As of December 31, 2023, approximately 84% of our existing compression assets were strategically deployed in the
Permian Basin and Eagle Ford Shale, which the United States Energy Information Administration (“EIA”) expects will
maintain significant production volumes through at least 2050. We believe these two regions have the largest and lowest-
cost unconventional resources in the U.S. Additionally, there are significant liquefied natural gas (“LNG”) export projects
in development, and overall U.S. LNG export capacity is expected to double by 2027, according to the EIA. We expect this
to translate into Permian Basin and Eagle Ford Shale natural gas production growth, requiring substantial additional
compression horsepower. We believe these regions will play an increasingly important role in global energy security, as the
world continues to require reliable and growing natural gas and oil production to support increasing global energy demand.

We are a leader in large horsepower compression, with approximately 81% of our approximately 3.3 million horsepower
fleet comprised of compression units larger than 1,000 horsepower. Due to lower initial reservoir pressures, production
from unconventional resources, such as the Permian Basin and Eagle Ford Shale, requires significantly more compression
horsepower than from conventional production. This need for additional horsepower in those regions supports our large
horsepower strategy. Additionally, increased demand for large horsepower infrastructure is driven by multi-well pad
drilling, overall well density, and large-scale gathering systems.

We believe the quality of our relationships with our customers, the reliability of our Compression Operations and the
structure of our contracts produce stable, recurring cash flow. We derive substantially all of our revenues from fixed-
revenue contracts. Our assets and supporting operations have an industry-leading historical average mechanical availability
(which measures the percentage of time in a given period that Compression Operations are being provided or are capable of
being provided) of over 99.5% since inception. The combination of the reliability and critical nature of our assets, the
strong capabilities of our work force, the strength of our customer relationships and contract structures, and our market
leadership in the prolific Permian Basin have resulted in a four-year average fleet utilization of over 99% (which measures
the revenue-generating horsepower divided by our total fleet horsepower).We are focused on being a resilient and
sustainable enterprise, and we have ambitious sustainability goals. We will continue to innovate processes and technologies
to assist our customers in meeting their emission reduction goals, while striving to provide a safe, inclusive and supportive
environment for our employees and the communities where we operate. Finally, we operate our business with integrity and
ethics and maintain a corporate governance structure that includes appropriate oversight and transparency in all aspects of
our operations.

Our Operations

Our business model is focused on large horsepower contract Compression Operations, which we believe is central to our
customers’ efforts to meet the expected growing natural gas and oil demand from the Permian Basin and other regions in
the U.S. large horsepower Compression Operations tend to garner longer-term contracts than small horsepower
Compression Operations and, as a result, we believe large horsepower Contract Operations provide us with better



predictability of revenues and operations. We believe our focus on customer service in top-tier regions, and the critical
nature of our assets results in long-term customer relationships and financial stability for our business.

Our preventative and predictive maintenance and overhaul programs are designed to maximize mechanical availability and
extend the useful lives of our assets over multiple decades. These programs allow us to contract our existing compression
assets at rates that are comparable to our newest compression units. Our standardized fleet also enables streamlined and
systematic training and on-site maintenance, thereby maximizing uptime for our customers. We are currently implementing
advanced systems to proactively analyze and monitor the operating conditions of our equipment, with a focus on
maximizing uptime for our customers. Our maintenance culture is foundational to our customer-centric business model and
has allowed us to provide on average 99.5% mechanical availability to our customers.

We believe our customers will continue to outsource all or a portion of their compression infrastructure needs, allowing
them to limit their capital investments in compression equipment and increase their free cash flow or deploy capital on
projects directly related to their core businesses. By outsourcing compression infrastructure, customers can efficiently
address their changing compression requirements over time. Additionally, our customers benefit from the technical skills of
our specialized personnel, and our focus on reliability and emissions reduction helps them advance their sustainability
goals.

We manage our business through two operating segments: Compression Operations and Other Services. “Compression
Operations” consists of operating Company-owned and customer-owned compression infrastructure for our customers,
pursuant to fixed-revenue contracts to enable the production and gathering of natural gas and oil. “Other Services” consists
of a full range of contract services to support the needs of our customers, including station construction, maintenance and
overhaul and other ancillary time and material-based offerings. Our Other Services offerings are often cross-sold,
bolstering cash flow generation with no associated capital expenditures.

Our Assets

As of December 31, 2023, our compression asset base consists of 3,078 fleet compression units, amounting to
approximately 3.3 million horsepower of owned compression, with an average of 1,059 horsepower per fleet compression
unit. The average age of our fleet is 4.5 years and 72% of our compression fleet is less than five years old. Approximately
52% of our fleet is comprised of large horsepower compression units, aligning with the evolving industry demand for such
units. Large compression units enable multi-well pad development, reduce downtime, improve overall unit economics and
provide lower emissions per horsepower relative to small horsepower compression units. Fleet standardization and
continued geographic concentration allow us to lower our cost of operations and improve margins through economies of
scale.

Below is a tabular overview of our fleet by horsepower as of December 31, 2023:

Percent of
Fleet Number of Total Percent of
Horsepower Units Horsepower Units
Large horsepower >1,000 horsepower 2,653,737 1,596 81% 52%
Medium & small horsepower <1,000 horsepower 607,924 1,482 19% 48%
Total 3,261,661 3,078 100% 100%

We have standardized our fleet and operational processes, creating an effective and seamless fleet maintenance program
and spare parts inventory, and efficient and resilient supply chain. Additionally, our assets are designed to serve a wide
variety of large horsepower applications, such as gathering, processing and transportation of natural gas and centralized gas
lift of oil.

Our Key Areas of Operation

We strategically focus on deploying our compression assets in leading onshore U.S. regions with the longest production
horizons. We believe partnering with top-tier customers in regions with multi-decade resource life will support continued
strong utilization and recontracting of our assets through energy industry and broader macroeconomic cycles.

As of December 31, 2023, approximately 84% of our compression assets are deployed in the Permian Basin and Eagle
Ford Shale, which the EIA expects to maintain significant production volumes through at least 2050.

The Permian Basin and Eagle Ford Shale are connected through long-haul natural gas pipelines to the nearby U.S. Gulf
Coast and are critical natural gas supply basins for the LNG export capacity expansion occurring in the region. In addition
to the Permian Basin and Eagle Ford Shale, we have assets in the Powder River Basin, Mid-Continent Region, DJ Basin,
Appalachian Basin, Barnett Shale / East Texas Region and Black Warrior Basin.
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Kodiak Customers and Contracts

We have developed long-term commercial relationships with premier upstream and midstream customers in our key areas
of operations. We believe alignment with our customers’ goals is a key differentiator to our business, and we have built a
reputation backed by our leading mechanical availability to earn and strengthen customer loyalty. We believe mechanical
availability is a critical consideration for a customer in making its contract compression decisions. We prioritize
maintaining over 99.5% mechanical availability in addition to providing uninterrupted “first-call” service for any and all
downtime events across our fleet. This commitment to mechanical availability maximizes total customer operational
uptime and revenue stability. We believe these factors make us the leading choice for our customers.

We have developed a systematic and selective customer evaluation methodology, based on key criteria that include
customers' credit rating, size, and geological asset quality. Approximately 38% and 39% of our compression operations
revenue came from our four largest customers for the years ended December 31, 2023 and 2022, respectively. Each of
these customers is a S&P 500 constituent and investment grade-rated upstream or midstream company in the Permian
Basin. Our customer-centric business model provides best-in-class reliability, which we believe is critical to securing and
maintaining long-term relationships with our customers.

Our contracts are designed to provide us with predictable, stable, and recurring cash flows through industry and broader
macroeconomic cycles. To maximize cash flow stability, our contracts typically include:

e fixed-revenue structures similar to midstream take-or-pay contracts;
e annual built-in inflation adjustments;
e pre-billing structure for the following month’s service fees;

«  primary contract terms of one to seven years in duration (with large horsepower compression units typically
contracted for a primary term of three or more years); and

e provisions requiring customers to pay for all mobilization and demobilization costs, which can be significant.

Additionally, we believe that due largely to our history of high mechanical availability and the multi-decade resource life in
our key areas of operations, our customer contracts often are renewed multiple times.

Our Sustainability Leadership

The energy industry is in a pivotal time as the world moves toward ambitious emissions reduction targets while
maintaining affordable and reliable sources of energy. We maintain an intense focus on being one of the most sustainable
and responsible operators of contract compression infrastructure. Furthermore, we strive to provide a safe, inclusive and
supportive environment for the communities in which we live and the customers and employees with whom we work. We
seek to continuously improve our operations, relationships with our stakeholders and ultimately maintain our position as a
sustainable and responsible operator of contract compression infrastructure.

Approximately 96% of our current fleet is lower-emissions capable, meaning it is capable of operating in regions with the
most stringent U.S. regulatory requirements (emissions of 0.5g NOx or less). We believe it is imperative that we continue
to develop and implement innovative strategies and technologies that further reduce emissions intensity and improve the
operational reliability of our business. Many of our upstream and midstream customers have significantly increased their
commitments to reduce emissions and rely on us to help them achieve their reduction goals. We have developed several
technologies targeting additional emissions reductions including ecoView, our patented emissions monitoring and leak
detection system that can be used to monitor, analyze and manage emissions (including greenhouse gas “GHG” emissions)
data and operating data from our compressors, and other fugitive methane reduction solutions. We began broad scale
integration of ecoView across our large horsepower compression fleet during 2023.

Electric motor driven compression is also part of our long-term strategy to reduce emissions intensity across our fleet. We
have begun deploying electric motor driven compression with select customers and have additional assets that we will
deploy in the near future under long-term fixed-revenue contracts. In addition, in select geographic areas where electric
infrastructure exists, we assist our customers in building out their electric compression infrastructure.

Our people are vital to the success of our business. As a result, we have developed a robust safety culture that permeates all
aspects of our business. Our comprehensive training program emphasizes safety, improving technical skills and
professional development for employees across functional areas. This program is further bolstered through a virtual
training program to better prepare our employees to safely address situations in the field. Diversity, equity and inclusion
(“DET”) are critically important to our organization. We believe that by embracing diversity and promoting inclusion, we
can unlock the full potential of our workforce and create a more resilient, innovative and successful organization. Diversity
is also important at our board level, where 56% of our board of directors identify as diverse based on gender, race and/or
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ethnicity. We created the Kodiak Cares Foundation to support employees and charitable causes in the community. We are
also committed to supporting veterans and do so through our recruiting and hiring efforts, as well as supporting several
causes that assist veterans and active-duty military.

Compression Industry

Compression is a mechanical process whereby natural gas is compressed to a smaller volume resulting in higher pressures.
This process is critical for the production, gathering, and transportation of natural gas as well as for centralized gas lift for
oil production. Without the increased pressure, gas cannot flow from the wellhead to end-markets. With the development of
unconventional natural gas and oil resources, compression infrastructure becomes even more critical for the following
reasons:

*  Inunconventional resources, natural gas tends to be produced at lower pressures due to the geological nature of
the resources, requiring compression infrastructure immediately upon initial production and throughout most of
the life of the well.

*  Advancements in drilling, completion and production technologies have resulted in an increase in density of well
locations and adoption of multi-well pads, allowing operators to achieve economies of scale with centralization of
stations with more compression units and more horsepower per unit.

Given the essential nature of their operations, compression infrastructure providers benefit from stable cash flows and
fixed-revenue contracts. Furthermore, large horsepower compression infrastructure is costly to install and move, and,
therefore, operators have increasingly focused on deploying capital into their core business, favoring outsourcing contract
compression. By outsourcing, operators can more efficiently address their changing compression needs over time and are
able to benefit from the specialized personnel and technical skills that compression infrastructure providers offer.

We believe U.S. compression infrastructure industry growth will be supported by the following factors:
*  Continued, growing demand for U.S. natural gas driven by domestic natural gas and global LNG consumption.

*  Replacement of production from maturing and aging conventional basins with production from unconventional
sources, which tend to require more compression infrastructure, to accommodate the increase in natural gas
demand while offsetting declining production.

* A continued emphasis by federal, state and local regulatory agencies as well as oil and gas producers on reducing
the volume of natural gas that is flared during the production of crude oil, which will result in the need for
additional field infrastructure to transport natural gas, which in turn will result in increased demand for
compression infrastructure.

*  The prevalence of U.S. oil and gas producers in key unconventional basins like the Permian Basin and the Eagle
Ford Shale to rely on centralized gas lift as the most effective and efficient artificial lift technology for the
production of crude oil.

General Compression Operations Contract Structures

The following discussion describes the material terms generally common to our Compression Operations contracts
allocated to our Compression Operations reporting unit. We maintain a general gas compression agreement with each of
our customers and separate addenda for each compression unit.

Term and Termination

Our contracts typically have a primary term length between one and seven years, depending on the customer, application,
location, and size of the compression unit, with large horsepower typically contracted for a primary term of three or more
years. After the expiration of the primary term, our contracts continue on a month-to-month basis until renewed or until the
contract is terminated by us or our customer, upon written notice. As of December 31, 2023, approximately 10.2% of our
revenue-generating horsepower was on a month-to-month contract term.

Mechanical Availability Guarantee and Operations Standards and Specifications

All of our contracts provide a guarantee of specified “mechanical availability,” which we define as the percentage of time
each month that our Compression Operations equipment is “mechanically available” to compress gas under the design and
operating conditions set forth in the contract. Our Compression Operations equipment is typically mechanically available
during instances of downtime attributable to events of force majeure or acts or failures to act by the customer (i.e.,
production-related downtime). Our Compression Operations equipment is typically not mechanically available during all
other instances of downtime including, without limitation, our scheduled maintenance.
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We provide Kodiak-owned Compression Operations under contracts that typically provide that we will supply all
compression equipment, tools, parts and field service support to meet our customers’ requirements. Our contracts do not
specify the compression equipment we will use; instead, the contracts specify required operating conditions and, in
consultation with the customer, we determine what equipment is necessary to meet our contractual commitments.

Fees, Taxes and Expenses

Our customers pay a fixed monthly fee for our Compression Operations similar to midstream “take-or-pay contracts.” The
majority of our contracts include an annual inflation adjustment to the monthly fee based on a series of the producer price
index. Generally, we bill for our Compression Operations on the 15th day of a month for the following month’s
Compression Operations (i.e., pre-billed). Payments are generally due within 30 days of the invoice date. If Compression
Operations are provided for a partial month, the monthly fee is pro-rated that month and is invoiced “due on receipt.” We
are generally responsible for the costs and expenses associated with operation and maintenance of our equipment, although
certain fees and expenses are the responsibility of our customers under the terms of our contracts. For example, fuel gas
necessary to operate our compression equipment is provided by our customers without cost to us. Further, ad valorem or
business personal property taxes assessed on our compression equipment are generally reimbursed by our customers, as
well as any sales tax related to our Compression Operations. Additionally, our customers are typically responsible for any
damage to our compression equipment caused by contaminants or liquid carryover in the compressed gas stream or inferior
fuel gas.

We generally own the compression equipment in our fleet that we use to provide Compression Operations, and we
typically bear the risk of loss or damage to our equipment and tools and injury or death to our personnel outside the
exceptions set forth in the contracts. Additionally, substantially all of our contracts include provisions eliminating our
liability for consequential damages (e.g., damage to formations, lost production, damage to production equipment, etc.).

The vast majority of our contracts require our customers to pay for any out-of-pocket expenses associated with the cost of
the mobilization and demobilization of our compression equipment to and from their locations.

Our contracts typically provide that both we and our customers are required to carry various types of insurance coverage
including, but not limited to, general liability, workers’ compensation, employers’ liability, property, automobile and
excess liability insurance.

Marketing and Sales

Our marketing and customer service functions are performed on a coordinated basis by our sales and operations teams.
Sales, fleet and operations personnel analyze and scope new compression applications. Additionally, our salespeople
regularly visit our customers to ensure customer satisfaction, to determine a customer’s needs related to existing
Compression Operations being provided and to determine the customer’s future compression requirements. This ongoing
communication allows us to quickly identify and respond to our customers’ compression requirements and gives us
significant insight into their activities.

Suppliers and Service Providers

We rely primarily on key vendors to manufacture, package and assemble our compression equipment. Although we rely
primarily on these suppliers, we believe alternative sources for natural gas compression equipment are generally available
if needed. However, relying on alternative sources may increase our costs and change the standardized nature of our fleet.
We have not experienced any material supply problems to date.

Competition

The compression and related services business is competitive. On a regional basis, we experience competition from
numerous smaller companies that may be able to adapt to changes more quickly within our industry and changes in
economic conditions, more readily take advantage of available opportunities and adopt more aggressive pricing policies.
Additionally, the historical availability of attractive financing terms from financial institutions and equipment
manufacturers has made the purchase of individual compression units affordable for our customers. We believe that we
compete effectively based on our customer-centric business model, flexibility in meeting customer needs, price, equipment
availability, quality and reliability of our Compression Operations.

Seasonality

Our results of operations have not historically been materially affected by seasonality, and we do not currently have reason
to believe that seasonal fluctuations will have a material impact in the foreseeable future.

Operating Risks and Insurance
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We believe that our insurance coverage is customary for the industry and adequate for our business. As is customary in the
compression industry, we review our safety equipment and procedures and carry insurance against most, but not all, risks
of our business. Losses and liabilities not covered by insurance would increase our costs. The compression business can be
hazardous, involving unforeseen circumstances, such as uncontrollable flows of gas or well fluids, fires and explosions or
environmental damage. To address the hazards inherent in our business, we maintain insurance coverage that, subject to
certain deductibles, includes physical damage coverage, third party general liability insurance, employer’s liability,
environmental and pollution and other coverage, although coverage for environmental and pollution related losses is
subject to certain limitations. Under the terms of our standard Compression Operations contract, we are responsible for
maintaining insurance coverage on our compression equipment. No accidents or incidents have occurred that have caused
us to experience a material adverse effect.

Governmental Regulation

We are subject to stringent and complex federal, state and local laws and regulations governing the discharge of materials
into the environment or otherwise relating to protection of human health, safety and the environment. These regulations
include compliance obligations for air emissions, water quality, wastewater discharges and solid and hazardous waste
disposal, as well as regulations designed for the protection of human health and safety and protected species. Compliance
with these environmental laws and regulations could expose us to significant costs and liabilities and cause us to incur
significant capital expenditures in our operations. We are often obligated to assist our customers in obtaining permits or
approvals for their operations from various federal, state and local authorities. These permits and approvals can be denied
or delayed, which may cause us to lose potential and current customers, interrupt our operations and limit our growth and
revenue. Moreover, failure to comply with these laws and regulations may result in the assessment of administrative, civil
and criminal penalties, imposition of remedial obligations and other injunctive relief that could delay or prohibit our
operations. Private parties may also have the right to pursue legal actions to enforce compliance, as well as to seck damages
for non-compliance with environmental laws and regulations or for personal injury or property damage. While we believe
that our operations are in substantial compliance with applicable environmental laws and regulations and that continued
compliance with current requirements would not have a material adverse effect on us, we cannot predict whether our cost
of compliance will materially increase in the future. Any changes in existing environmental laws and regulations or the
enforcement thereof, or passage of additional environmental laws and regulations that result in more stringent and costly
requirements for pollution control equipment, waste handling, storage, transport, disposal or remediation could have a
material adverse effect on our operations and financial position.

See the section titled “Risk Factors—Risks Related to Our Business and Our Industry—Kodiak’s operations are subject to
stringent environmental, health and safety regulation, and changes in these regulations could increase Kodiak’s costs or
liabilities” in this Annual Report. The following is a discussion of material environmental and safety laws that relate to our
operations.

Air Emissions

The Clean Air Act (“CAA”) and comparable state laws regulate emissions of air pollutants from various industrial sources,
including natural gas compressors, and impose certain monitoring and reporting requirements. Such emissions are
regulated by air emissions permits, which are applied for and obtained through various state or federal regulatory agencies.
Our standard natural gas Compression Operations contract provides that the customer is responsible for obtaining air
emissions permits and assuming the environmental risks related to site operations. In some instances, our customers may be
required to aggregate emissions from a number of different sources on the theory that the different sources should be
considered a single source. Any such determinations could have the effect of making projects more costly than our
customers expected and could require the installation of more costly emissions controls, which could cause some of our
customers not to pursue certain projects.
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There can be no assurance that future requirements compelling the installation of more costly emission control equipment
would not have a material adverse impact on our business, financial condition, results of operations and cash available for
distribution. See the section titled “Risk Factors—Risks Related to Our Business and Our Industry—New regulations,
proposed regulations and proposed modifications to existing regulations under the CAA, if implemented, could result in
increased compliance costs and changes in customers’ demand and desired suppliers” of this Annual Report.

Climate Change

Climate change and GHG emissions reduction initiatives continue to attract considerable public and scientific attention.
Methane, a primary component of natural gas, and carbon dioxide, a byproduct of the burning of natural gas, are examples
of GHGs. In recent years, the U.S. Congress has considered legislation to restrict or regulate GHG emissions. The $1
trillion legislative infrastructure package passed by Congress in November 2021 includes a number of climate-focused
spending initiatives targeted at climate resilience, enhanced response and preparation for extreme weather events and clean
energy and transportation investments. In addition, the Inflation Reduction Act of 2022 (the “Inflation Reduction Act”)
also provides significant funding for research and development of low-carbon energy production methods, carbon capture
and other programs directed at addressing climate change. A number of states have begun to address GHG emissions,
primarily through the planned development of emissions inventories or regional GHG cap and trade programs. Depending
on the particular program, we could be required to control GHG emissions or to purchase and surrender allowances for
GHG emissions resulting from our operations. The Inflation Reduction Act also amends the CAA to include a Methane
Emissions Waste Reduction Incentive Program for petroleum and natural gas systems, which requires the EPA to impose a
“waste emissions charge” on certain oil and gas sources that are already required to report under the EPA's Greenhouse Gas
Reporting Program. In order to implement the program, the Inflation Reduction Act required revisions to GHG reporting
regulations for petroleum and natural gas systems (Subpart W) by 2024. In July 2023, the Environmental Protection
Agency (“EPA”) proposed to expand the scope of the Greenhouse Gas Reporting Program for petroleum and natural gas
facilities, as required by the Inflation Reduction Act. Among other things, the proposed rule expands the emissions events
that are subject to reporting requirements to include “other large release events” and applies reporting requirements to
certain new sources and sectors. The rule is currently scheduled to be finalized in 2024 and would take effect on January 1,
2025 for reporting year 2025 (due March 2026) in certain circumstances, with the potential to also impact GHG reporting
for reporting year 2024 (due March 2025) in certain circumstances. In January 2024, the EPA proposed a rule
implementing the Inflation Reduction Act’s methane emissions charge. The proposed rule includes potential methodologies
for calculating the amount by which a facility’s reported methane emissions are below or exceed the waste emissions
thresholds and contemplates approaches for implementing certain exemptions created by the Inflation Reduction Act. The
methane emissions charge imposed under the Methane Emissions and Waste Reduction Incentive Program for calendar
year 2024 would be $900 per ton emitted over annual methane emissions thresholds, and would increase to $1,200 in 2025,
and $1,500 in 2026.

Independent of Congress, the EPA has promulgated regulations controlling GHG emissions under its existing CAA
authority. The EPA has adopted rules requiring many facilities, including petroleum and natural gas systems, to inventory
and report their GHG emissions (as discussed above). In addition, the EPA rules provide air permitting requirements for
certain large sources of GHG emissions. The requirement for certain large sources of GHG emissions to obtain and comply
with permits could affect some of our and our customers’ largest new or modified facilities going forward but is not
expected to cause us to incur material costs. As noted in the risk factors below (see “Risk Factors—Risks Related to Our
Business and Our Industry—New regulations, proposed regulations and proposed modifications to existing regulations
under the CAA, if implemented, could result in increased compliance costs and changes in customers’ demand and desired
suppliers”), the EPA has undertaken efforts to regulate emissions of methane (considered a GHG) in the natural gas and oil
sector, with the adoption of additional, more stringent rules. In 2015, the EPA finalized a performance standard for
integrated gasification combined cycle units and utility boilers based on the use of the best system of emissions reduction
that the EPA has determined has been adequately demonstrated for each type of unit. The rule also sets limits for stationary
natural gas combustion turbines based on the use of natural gas combined cycle technology. In May 2023, the EPA issued a
notice of proposed rule making that would revise the limits for new gas-fired combustion turbines, existing coal, oil- and
gas-fired steam generating units and certain existing gas-fire combustion turbines. The initial comment period ended in
July 2023, but a supplemental notice of proposed rule making was issued in November 2023. The supplemental comment
period ended in December 2023, and a final rule is anticipated by April 2024.

At the international level, the U.S. joined the international community at the 21st Conference of the Parties of the United
Nations Framework Convention on Climate Change in Paris, France (“COP21”), which resulted in an agreement intended
to nationally determine the participants’ contributions and set GHG emission reduction goals every five years beginning in
2020 (the “Paris Agreement”). While the Paris Agreement does not impose direct requirements on emitters, national plans
to meet its pledge could result in new regulatory requirements or initiatives. In April 2021, the current administration
announced a new “nationally determined contribution” for U.S. GHG emissions that would achieve emissions reductions of
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at least 50% relative to 2005 levels by 2030. Those national commitments by themselves create no binding requirements on
individual companies or facilities, but they do provide indications of the current administration’s policy direction and the
types of legislative and regulatory requirements—such as the EPA’s proposed methane rules—that may be needed to
achieve those commitments. In September 2021, the U.S. and European Union jointly announced the launch of the “Global
Methane Pledge,” which aims to cut global methane pollution by at least 30% by 2030 relative to 2020 levels, including
“all feasible reductions” in the energy sector. Since its formal launch at the 26th Conference of the Parties (“COP26”), over
150 countries have joined the pledge. Additionally, at the 28th Conference of the Parties (“COP28”), member countries
entered into an agreement that calls for actions towards achieving, at a global scale, a tripling of renewable energy capacity
and doubling of energy efficiency improvements by 2030. The goals of the agreement, among other things, are to
accelerate efforts towards the phase-down of unabated coal power, phase out inefficient fossil fuel subsidies, and take other
measures that drive the transition away from fossil fuels in energy systems. With the exception of the final EPA methane
rules and related updates, which were announced by President Biden at COP28, we cannot predict whether these pledges
made during these international climate change meetings will result in any particular new regulatory requirements or
initiatives or whether such requirements or initiatives will cause us to incur material costs. Various state and local
governments have also publicly committed to furthering the goals of the Paris Agreement.

Additionally, in March 2022, the U.S. Securities and Exchange Commission (“SEC”) issued a proposed rule regarding the
enhancement and standardization of mandatory climate-related disclosures for investors. The proposed rule would require
registrants to include certain climate-related disclosures in their registration statements and periodic reports, including, but
not limited to, information about the registrant’s governance of climate-related risks and relevant risk management
processes; climate-related risks that are reasonably likely to have a material impact on the registrant’s business, results of
operations, or financial condition and their actual and likely climate-related impacts on the registrant’s business strategy,
model, and outlook; climate-related targets, goals and transition plan (if any); certain climate-related financial statement
metrics in a note to their audited financial statements; Scope 1 and Scope 2 GHG emissions; and Scope 3 GHG emissions
and intensity, if material, or if the registrant has set a GHG emissions reduction target, goal or plan that includes Scope 3
GHG emissions. According to the most recent SEC rule making agenda, the SEC is targeting April 2024 for the finalization
of these rules. Although the proposed rule’s ultimate date of effectiveness and the final form and substance of these
requirements is not yet known and the ultimate scope and impact on our business is uncertain, compliance with the
proposed rule, if finalized, may result in increased legal, accounting and financial compliance costs, make some activities
more difficult, time-consuming and costly, and place strain on our personnel, systems and resources.

Although it is not currently possible to predict with specificity how any proposed or future GHG legislation, regulation,
agreements or initiatives will impact our business, any legislation or regulation of GHG emissions that may be imposed in
areas in which we conduct business or on the assets we operate could result in increased compliance or operating costs,
additional operating restrictions or reduced demand for our services, and could have a material adverse effect on our
business, financial condition and results of operations. See “Risk Factors—Risks Related to Our Business and Our Industry
—Kodiak’s business is subject to climate-related transitional risks, including evolving climate change legislation,
regulatory initiatives and stakeholder pressures which could result in increased operating expenses and capital costs,
financial risks and potential reduction in demand for Kodiak’s services.” Notwithstanding potential risks related to climate
change, the International Energy Agency estimates that natural gas and oil will continue to represent a significant share of
global energy use through 2040 under some, though not all, future scenarios. However, recent activism directed at shifting
funding and/or demand away from companies with fossil fuel-related assets could result in limitations or restrictions on
certain sources of funding for the energy sector. See “Risk Factors—Risks Related to Our Business and Our Industry—A
climate-related decrease in demand for natural gas and oil could negatively affect Kodiak’s business.”

Water Discharge

The Clean Water Act (“CWA”) and analogous state laws impose restrictions and strict controls with respect to the
discharge of pollutants, including spills and leaks of oil and other substances, into waters of the United States (“WOTUS”).
The discharge of pollutants into regulated waters is prohibited, except in accordance with the terms of a permit issued by
the EPA or an analogous state agency. The CWA and regulations implemented thereunder also prohibit the discharge of
dredge and fill material into regulated waters, including jurisdictional wetlands, unless authorized by an appropriately
issued permit. The CWA also requires the development and implementation of spill prevention, control and
countermeasures, including the construction and maintenance of containment berms and similar structures, if required, to
help prevent the contamination of navigable waters in the event of a petroleum hydrocarbon tank spill, rupture or leak at
such facilities. Additionally, the CWA and analogous state laws require individual permits or coverage under general
permits for discharges of storm water runoff from certain types of facilities. Federal and state regulatory agencies can
impose administrative, civil and criminal penalties, as well as other enforcement mechanisms for non-compliance with
discharge permits or other requirements of the CWA and analogous state laws and regulations.
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The definition of WOTUS and, relatedly, the scope of federal CWA jurisdiction, have been the subject of notable rule
making efforts and judicial challenges over several decades, culminating in a recent U.S. Supreme Court decision issued in
May 2023. In 2015, the EPA and the U.S. Army Corps of Engineers (“Corps”) issued a rule defining the scope of the
EPA’s and the Corps’ jurisdiction over WOTUS under the CWA, which never took effect before being replaced by the
Navigable Waters Protection Rule (“NWPR”) in 2020. A coalition of states and cities, environmental groups and
agricultural groups challenged the NWPR, which was vacated by a federal district court in August 2021. The EPA and the
Corps issued a final rule in January 2023 that based the definition of WOTUS on the pre-2015 definition. Separately, in
May 2023, the U.S. Supreme Court’s decision in Sackett v. EPA narrowed federal jurisdiction over wetlands to “traditional
navigable waters” and wetlands or other waters that have a “continuous surface connection” with or are otherwise
indistinguishable from traditional navigable water. In September 2023, EPA and the Corps published a direct-to-final rule
that conforms the regulatory definition of WOTUS to the Supreme Court’s May 2023 decision in Sackett. However,
litigation opposing the September 2023 final rule remains ongoing and substantial uncertainty exists with respect to future
implementation of the September 2023 rule and the scope of CWA jurisdiction more generally. In addition, in an April
2020 decision defining the scope of the CWA that was issued days after the NWPR was published, the U.S. Supreme Court
held that, in certain cases, discharges from a point source to a WOTUS through groundwater require a permit if the
discharge is the “functional equivalent” of a direct discharge. The Court rejected the EPA and the Corps’ assertion that
groundwater should be totally excluded from the CWA. In November 2023, the EPA issued draft guidance describing the
functional equivalent analysis and the information that should be used to determine which discharges through groundwater
may require a permit. If finalized, the guidance could subject previously unregulated discharges to CWA permit
requirements. As a result, future implementation is uncertain at this time. Federal and state regulatory agencies can impose
administrative, civil and criminal penalties for non-compliance with discharge permits or other requirements of the CWA
and analogous state laws and regulations. Spill prevention, control and countermeasure plan requirements imposed under
the CWA require appropriate containment berms and similar structures to help prevent the contamination of navigable
waters in the event of a hydrocarbon tank spill, rupture or leak. The CWA and analogous state laws also require individual
permits or coverage under general permits for discharges of storm water runoff from certain types of facilities. The Oil
Pollution Act of 1990, as amended (the “OPA”), amends the CWA and establishes strict liability and natural resource
damages liability for unauthorized discharges of oil into waters of the United States. The OPA requires owners or operators
of certain onshore facilities to prepare facility response plans for a discharge of oil into waters of the United States.

Our Compression Operations do not currently generate process waste waters that are discharged into waters of the United
States and we do not foresee this occurring in the future. In any event, our customers assume responsibility under the
majority of our standard gas compression agreements for obtaining any permits that may be required under the CWA,
whether for discharges or developing property by filling wetlands. Considerable legal uncertainty exists surrounding the
standard for what constitutes jurisdictional waters and wetlands subject to the protections and requirements of the CWA.

Safe Drinking Water Act

A significant portion of our customers’ hydrocarbon production is developed from unconventional sources that require
hydraulic fracturing as part of the completion process. Hydraulic fracturing involves the injection of water, sand and
chemicals under pressure into the rock formation to stimulate hydrocarbon production. The U.S. Congress has from time to
time considered legislation to amend the Safe Drinking Water Act (“SDWA?”) to exempt hydraulic fracturing from the
definition of “underground injection” and require federal permitting and regulatory control of hydraulic fracturing and
disclosure of the chemical constituents of the fluids used in the fracturing process. Scrutiny of hydraulic fracturing
activities continues in other ways. In December 2016, the EPA issued a report on the potential impacts of hydraulic
fracturing on drinking water resources. The final report concluded that “water cycle” activities associated with hydraulic
fracturing may impact drinking water resources “under some circumstances,” noting that the following hydraulic fracturing
water cycle activities and local-or regional-scale factors are more likely than others to result in more frequent or more
severe impacts: water withdrawals for fracturing in times or areas of low water availability; surface spills during the
management of fracturing fluids, chemicals or produced water; injection of fracturing fluids into wells with inadequate
mechanical integrity; injection of fracturing fluids directly into groundwater resources; discharge of inadequately treated
fracturing wastewater to surface waters; and disposal or storage of fracturing wastewater in unlined pits. To date, the EPA
has taken no further action in response to the December 2016 report. Under the CWA, the EPA also prohibits the discharge
of wastewater from hydraulic fracturing and certain other natural gas operations to publicly owned wastewater treatment
plants.

State and federal regulatory agencies have also recently focused on a possible connection between the operation of
injection wells used for natural gas and oil waste disposal and seismic activity. Increased regulation and attention given to
induced seismicity could lead to greater opposition to, and litigation concerning, natural gas and oil activities utilizing
hydraulic fracturing or injection wells for waste disposal, which could indirectly impact our business, financial condition
and results of operations. See “Risk Factors—Risks Related to Our Business and Our Industry—Increased regulation of
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hydraulic fracturing could result in reductions of, or delays in, natural gas and oil production by our customers, which
could adversely impact our revenue.”

We cannot predict the future of any such legislation and what additional, if any, provisions would be included. If additional
levels of regulation, restrictions and permits were required through the adoption of new laws and regulations at the federal
or state level or the development of new interpretations of those requirements by the agencies that issue the required
permits could lead to operational delays, increased operating costs and process prohibitions that could reduce demand for
our Compression Operations, which would materially adversely affect our revenue and results of operations.

Solid Waste

The Resource Conservation and Recovery Act (“RCRA”) and comparable state laws control the management and disposal
of hazardous and non-hazardous waste. These laws and regulations govern the generation, storage, treatment, transfer and
disposal of wastes that we generate including, but not limited to, used oil, antifreeze, filters, sludges, paint, solvents and
sandblast materials. The EPA and various state agencies have limited the approved methods of disposal for these types of
wastes. Drilling fluids, produced waters and most of the other wastes associated with the exploration, development and
production of natural gas, natural gas liquids and oil, if properly handled, are currently exempt from regulation as
hazardous waste under RCRA and, instead, are regulated under RCRA’s less stringent non-hazardous waste provisions,
state laws or other federal laws. However, it is possible that certain natural gas, natural gas liquids and oil drilling and
production wastes now classified as non-hazardous could be classified as hazardous wastes in the future. Any such change
could result in an increase in the costs to manage and dispose of wastes, which could increase the costs of our customers’
operations.

Site Remediation

The Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”) and comparable state laws
impose strict, joint and several liability without regard to fault or the legality of the original conduct on certain classes of
persons that are considered to have contributed to the release of a hazardous substance into the environment. These persons
include the owner and operator of a disposal site where a hazardous substance release occurred and any company that
transported, disposed of or arranged for the transport or disposal of hazardous substances released at the site. Under
CERCLA, such persons may be liable for the costs of remediating the hazardous substances that have been released into
the environment, for damages to natural resources and for the costs of certain health studies. Additionally, where
contamination may be present, it is not uncommon for the neighboring landowners and other third parties to file claims for
personal injury, property damage and recovery of response costs. Although we generate materials in the course of our
operations that may be regulated as hazardous substances, we have not received notification that we may be potentially
responsible for cleanup costs under CERCLA at any site.

While we do not currently own or lease any facilities or properties for storage or maintenance of our inactive compression
operations equipment, we may use third-party properties for such storage and possible maintenance and repair activities.
Additionally, our active compression operations equipment typically is installed on properties owned or leased by third-
party customers and operated by us pursuant to terms set forth in the contracts executed by those customers. Under most of
our contracts, our customers must contractually indemnify us for certain damages we might incur as a result of the release
into the environment of hazardous and toxic substances. We are not currently responsible for any remedial activities at any
properties we use; however, there is always the possibility that our future use of those properties may result in spills or
releases of petroleum hydrocarbons, wastes or other regulated substances into the environment that may cause us to
become subject to remediation costs and liabilities under CERCLA, RCRA or other environmental laws. We cannot
provide any assurance that the costs and liabilities associated with the future imposition of such remedial obligations upon
us would not have a material adverse effect on our operations or financial position.

Endangered Species Act and Migratory Birds

The Endangered Specifies Act (“ESA”) was established to protect endangered and threatened species. Pursuant to the ESA,
if a species is listed as threatened or endangered, restrictions may be imposed on activities adversely affecting that species
or its habitat. The U.S. Fish and Wildlife Service may designate critical habitat and suitable habitat areas it believes are
necessary for survival of a threatened or endangered species. While some of our facilities are in areas that may be
designated as a habitat for endangered species, we believe that we are in substantial compliance with the ESA. Similar
protections are offered to migratory birds under the Migratory Bird Treaty Act (“MBTA”) and to bald and golden eagles
under the Bald and Golden Eagle Protection Act (“BGEPA”). The presence of any protected species or the final
designation of previously unprotected species as threatened or endangered in areas where we operate could result in
increased costs from species protection measures or could result in limitations, delays, or prohibitions on our customers’
exploration and production activities.

Safety and Health
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The Occupational Safety and Health Act (“OSHA”) and comparable state laws and regulations govern the protection of the
health and safety of employees. The OSHA hazard communication standard, the EPA community right-to-know
regulations under Title IIT of CERCLA and similar state statutes and regulations require that we organize and, as necessary,
disclose information about hazardous materials used or produced in our operations to various federal, state and local
agencies, as well as employees. Other OSHA standards regulate specific worker safety aspects of our operations.

Human Capital
Employees

As of December 31, 2023, we had 781 full-time employees. None of our employees are subject to collective bargaining
agreements.

We consider our employees to be our greatest asset and believe that our success depends on our ability to attract, develop
and retain our employees. DEI are foundational to our leadership approach, and our focus is on how our actions and the
actions of our employees foster DEI in our everyday activities at Kodiak. We support diversity in hiring, and 30% of our
executive leadership team is gender diverse and 44% of our total workforce is gender, racially and/or ethnically diverse as
of the date hereof.

We support pay equity for all legally protected individuals (i.e., gender, ethnicity, race) and believe we offer competitive
and comprehensive compensation and benefits packages that include annual bonuses, stock awards, a 401(k) plan with
employer contribution, healthcare and insurance benefits, health savings account with employer contribution, dependent
care flexible spending account, paid time off, family leave, an employee assistance program and tuition assistance, among
many other benefits.

Safety, Health and Wellness

The success of our business is fundamentally connected to the well-being of our people, and so we are committed to the
safety, health and wellness of our employees. Safety is a core value of our Company. We actively promote the highest
standards of safety, behavior and environmental awareness and strive to meet or exceed all applicable local and national
regulations.

Talent Development

We invest significant resources to develop the talent needed to provide our industry-leading Compression Operations. We
work closely with suppliers to develop training programs for our field service technicians. Our field service technicians are
supported by a dedicated training team. Additionally, we offer a number of non-technical, targeted skills-based and career-
enhancing training programs, including technical orientation for non-technical employees, supervisor coaching,
performance management and conflict resolution. Our talent development programs provide employees with the resources
they need to help achieve their career goals, build management skills and lead their organizations.

Emerging Growth Company

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”).
For as long as we are an emerging growth company, unlike public companies that are not emerging growth companies
under the JOBS Act, we will not be required to:

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

e comply with any new requirements adopted by the Public Company Accounting Oversight Board 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;

»  provide certain disclosures regarding executive compensation required of larger public companies or hold
stockholder advisory votes on executive compensation required by the Dodd-Frank Wall Street Reform and
Consumer Protection Act; or

*  obtain stockholder approval of any golden parachute payments not previously approved.

In addition, Section 107 of the JOBS Act provides that an emerging growth company can take advantage of the extended
transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the “Securities Act”), for
adopting new or revised financial accounting standards. We intend to take advantage of all of the reduced reporting
requirements and exemptions, including the longer phase-in periods for the adoption of new or revised financial accounting
standards under Section 107 of the JOBS Act, until we are no longer an emerging growth company. Our election to use the
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phase-in periods permitted by this election may make it difficult to compare our financial statements to those of non-
emerging growth companies and other emerging growth companies that have opted out of the longer phase-in periods
under Section 107 of the JOBS Act and who will comply with new or revised financial accounting standards. See “Risk
Factors—Risks Related to Owning Kodiak Common Stock—Taking advantage of the reduced disclosure requirements
applicable to ‘emerging growth companies’ may make our common stock less attractive to investors.” If we were to
subsequently elect instead to comply with these public company effective dates, such election would be irrevocable
pursuant to Section 107 of the JOBS Act.

We will cease to be an emerging growth company upon the earliest of:
» the last day of the fiscal year in which we have $1.235 billion or more in annual revenues;

» the date on which we become a “large accelerated filer” (the fiscal year-end on which the total market value of our
common equity securities held by non-affiliates is $700 million or more as of June 30);

» the date on which we issue more than $1.0 billion of non-convertible debt securities over a three-year period; or
» the last day of the fiscal year following the fifth anniversary of our initial public offering.

Recent Developments

Dividend

On February 23, 2024, Kodiak paid a quarterly cash dividend of $0.38 per share to all holders of Kodiak Common Stock as
of the close of business on February 16, 2024, resulting in an aggregate payment of approximately $30 million.

Pending Merger with CSI Compressco

On December 19, 2023, Kodiak entered into the Merger Agreement with CSI Compressco and CSI Compressco GP LLC,
the sole general partner of CSI Compressco, pursuant to which Kodiak agreed to acquire 100% of the issued and
outstanding partnership interests of CSI Compressco in an all-equity transaction.

In connection with closing of the Merger, Kodiak intends to (i) repay all amounts outstanding under CSI Compressco's
existing (a) Loan and Security Agreement, dated as of June 29, 2018, as amended, (b) Loan, Security and Guaranty
Agreement, dated as of January 29, 2021, as amended, and to terminate such agreements and any security interests and
guarantees in connection therewith and (ii) call for redemption, contingent upon consummation of the Merger, CSI
Compressco's existing (a) 7.50% First Lien Notes due 2025 and (b) 10.00%/10.75% Second Lien Notes due 2026 and to
terminate any security interests and guarantees in connection therewith.

We expect to close the Merger in the second quarter of 2024, subject to the satisfaction of customary closing conditions,
although we cannot assure you that we will complete the Merger on the terms contemplated or at all. See the section titled
“Risk Factors—Risks Related to the Merger” of this Annual Report.

Third Amendment to Fourth Amended and Restated Credit Agreement

On January 22, 2024, Kodiak entered into the Third Amendment to Fourth Amended and Restated Credit Agreement,
which amends the Fourth Amended and Restated Credit Agreement, dated as of March 22, 2023.The Third Amendment,
among other things, amended certain provisions of the Existing ABL Credit Agreement (i) to accommodate the
consummation of the transactions contemplated by the Agreement and Plan of Merger, dated as of December 19, 2023, by
and among the Borrowers, Kick Stock Merger Sub, LLC, Kick GP Merger Sub, LLC, Kick LP Merger Sub, LLC, CSI
Compressco LP and CSI Compressco GP LLC (the “Merger Agreement”) and (ii) to account for the Company’s
organizational structure after giving effect to the transactions contemplated by the Merger Agreement.

In addition, the Third Amendment amended the Existing ABL Credit Agreement to (i) increase the maximum secured
leverage ratio (calculated based on the ratio of Senior Secured Debt to EBITDA, each as defined in the ABL Credit
Agreement), which will begin to be tested after we issue any unsecured indebtedness, to (x) 3.75 to 1.00 for the first four
fiscal quarters after we issue any unsecured indebtedness and (y) 3.25 to 1.00 for each fiscal quarter thereafter, (ii) modify
the triggers for commencing a “cash dominion” period (i.e., a period when the Administrative Agent applies proceeds in
our deposit accounts to reduce borrowings under the ABL Facility) such that a “cash dominion” period will commence
when availability under the ABL Facility is less than $125 million for five consecutive business days or if certain types of
events of default occur (although this change will effectively be unwound if the Merger provided for in the Merger
Agreement does not occur on or prior to the Reversion Date (as defined in the ABL Credit Agreement)), (iii) include
customary provisions relating to the designation of “unrestricted subsidiaries” (i.e., subsidiaries that are not required to
become loan parties or be bound by the covenants contained in the ABL Credit Agreement), (iv) provide that only material
domestic restricted subsidiaries are required to become guarantors and collateral grantors under the ABL Facility and (v)

20



permit the Company and its restricted subsidiaries to incur additional indebtedness and liens and to make additional
investments, dividends, distributions, redemptions and dispositions.

2029 Notes Indenture

On February 2, 2024, Kodiak Gas Services, LLC, a Delaware limited liability company (the “Issuer”), issued $750,000,000
aggregate principal amount of Kodiak Services' 7.250% senior notes due 2029 (the “Notes”), pursuant to an indenture,
dated February 2, 2024 (the “Indenture”), by and among the Issuer, Kodiak Gas Services, Inc., a Delaware corporation (the
“Parent”), certain other subsidiary guarantors party thereto (collectively with the Parent, the “Guarantors™) and U.S. Bank
Trust Company, National Association, as trustee (the “Trustee”).

The net proceeds from the Offering will be used to repay a portion of the outstanding indebtedness under the ABL Facility
and to pay related fees, costs, premiums and expenses in connection therewith and with the closing of the Company’s
previously announced acquisition of CSI Compressco LP (the “CSI Acquisition™). In connection with closing of the CSI
Acquisition, the Company intends, using proceeds from additional draws on the ABL Facility, to repay, terminate and/or
redeem all of CSI’’s existing long-term indebtedness.

Available Information

We file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, other reports and
amendments to those reports with the SEC. Our website address is http://www.kodiakgas.com. We make available, free of
charge at the “Investor Relations” section of our website, our Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K, and all amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after
such reports are electronically filed with, or furnished to, the SEC. The information contained on our website does not
constitute part of this Annual Report. We will provide electronic or paper copies of our filings free of charge upon request.

The SEC maintains a website that contains these reports at http://www.sec.gov.
Item 1A.  Risk Factors

An investment in our common stock involves a high degree of risk. As described in Part I “Disclosure Regarding Forward-
Looking Statements,” this Annual Report contains forward-looking statements regarding us, our business, and our industry.
The risk factors described below, among others, could cause our actual results to differ materially from the expectations
reflected in the forward-looking statements. The occurrence of one or more of the events or circumstances described in the
section titled “Risk Factors,” alone or in combination with other events or circumstances, may materially adversely affect
our business, financial condition and operating results. In that event, the trading price of our common stock could decline,
and you could lose all or part of your investment. Such risks include, but are not limited to:

Risks Related to Our Business and Our Industry

A long-term reduction in the demand for, or production of, natural gas or oil could adversely affect the demand for
Kodiak’s Compression Operations or the prices Kodiak charges for Kodiak’s Compression Operations, which could
result in a decrease in Kodiak’s revenues.

The demand for Kodiak’s Compression Operations depends upon the continued demand for, and production of, natural gas
and oil. The natural gas and oil industry is historically cyclical with levels of activity that are significantly affected by the
levels and volatility of natural gas and oil prices. Kodiak may experience fluctuations in operating results as a result of the
reactions of Kodiak’s customers to changes in natural gas and oil prices. Demand may be affected by, among other factors,
natural gas prices, oil prices, weather, availability of alternative energy sources, governmental regulation and the overall
demand for energy. Any prolonged, substantial, material reduction in the demand for natural gas or oil would likely depress
the level of production activity and result in a decline in the demand for Kodiak’s Compression Operations, which could
result in a reduction in Kodiak’s revenues.

Kodiak has several key customers. The loss of one or more of these customers would result in a decrease in Kodiak’s
revenues and could adversely affect its financial results and may have a material adverse effect on Kodiak’s financial
condition.

Kodiak provides Compression Operations under contracts with several key customers. The loss of one or more of these key
customers may have an adverse effect on its financial results. Kodiak’s two largest customers accounted for approximately
22% and 22% of Kodiak’s total revenues for the years ended December 31, 2023 and 2022, respectively. Kodiak’s largest
customer accounted for approximately 12% and 12% of its revenues for the years ended December 31, 2023 and 2022,
respectively. Additionally, Kodiak’s ten largest customers accounted for approximately 58% of its revenue for each of the
years ended December 31, 2023 and 2022. The loss of all or even a portion of the Compression Operations Kodiak
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provides to its key customers, as a result of competition or otherwise, could have a material adverse effect on Kodiak’s
business, results of operations and financial condition.

The deterioration of the financial condition of Kodiak’s customers could adversely affect Kodiak’s business.

During times when the natural gas or oil markets weaken, Kodiak’s customers are more likely to experience financial
difficulties, including being unable to access debt or equity financing, which could result in a reduction in Kodiak’s
customers’ spending for Kodiak’s services. For example, Kodiak’s customers could seek to preserve capital by using lower
cost providers, not renewing month-to-month contracts or opting not to enter into any new Compression Operations
contracts. A significant decline in commodity prices may cause certain of Kodiak’s customers to reconsider their near-term
capital budgets, which may impact large-scale natural gas infrastructure and oil production activities. Reduced demand for
Kodiak’s services could adversely affect its business, results of operations, financial condition and cash flows. In addition,
in the event of the financial failure of a customer, Kodiak could experience a loss of all or a portion of its outstanding
accounts receivable associated with that customer. For example, an affiliate of one of Kodiak’s customers in the Powder
River Basin has been undergoing a bankruptcy proceeding since 2019. Such customer has from time to time been late in
remitting payment for Kodiak’s Compression Operations, which Kodiak has continued to deliver, and Kodiak is pursuing
prompt payment of the amount owed. Kodiak does not believe the amount owed presents any material concentration risk. If
payment is not timely remitted, Kodiak expects to suspend services to such customer, as well as potentially taking other
actions directly against related parties and guarantors. As of December 31, 2023, Kodiak recorded bad debt expense of
$7.1 million related to the collectability of outstanding receivables from that customer.

Kodiak faces significant competition that may cause it to lose market share and have a material adverse effect on its
financial condition.

The compression business is competitive. Kodiak’s ability to renew or replace existing contracts with its customers at rates
sufficient to maintain current revenue and cash flows could be adversely affected by the activities of Kodiak’s competitors
and Kodiak’s customers. If Kodiak’s competitors substantially increase the resources they devote to the development and
marketing of competitive services or substantially decrease the prices at which they offer their services, Kodiak may be
unable to compete effectively. Kodiak’s competitors may be able to adapt more quickly to technological changes within its
industry and changes in economic and market conditions and more readily take advantage of acquisitions and other
opportunities. In addition, Kodiak could face significant competition from new entrants into its industry. Some of these
competitors may expand or construct newer, more powerful or more flexible compression fleets, which would create
additional competition for Kodiak. All of these competitive pressures could have a material adverse effect on Kodiak’s
business, results of operations and financial condition.

Kodiak’s customers may choose to vertically integrate their operations by purchasing and operating their own
compression fleet, increasing the number of compression units they currently own, or using alternative technologies for
enhancing oil production, which may have a material adverse effect on Kodiak's business.

Kodiak’s customers that are significant producers, processors, gatherers and transporters of natural gas and oil may choose
to vertically integrate their operations by purchasing and operating their own compression fleets in lieu of using Kodiak’s
Compression Operations. The historical availability of attractive financing terms from financial institutions and equipment
manufacturers facilitates this possibility by making the purchase of individual compression units increasingly affordable to
Kodiak’s customers. In addition, there are many technologies available for the artificial enhancement of oil production, and
Kodiak’s customers may elect to use these alternative technologies instead of the gas lift compression Kodiak provides.
Such vertical integration or use of alternative technologies could result in decreased demand for Kodiak’s Compression
Operations, which may have a material adverse effect on Kodiak’s business, results of operations and financial condition,
and reduce its cash available for distribution.

After the primary term of Kodiak’s contracts, such contracts are cancellable on 30 to 90 days’ notice, and Kodiak
cannot be sure that such contracts will be extended or renewed after the end of the initial contractual term. Any such
non-renewals, or renewals at reduced rates or the loss of contracts with any significant customer, could adversely
impact Kodiak’s financial results.

The length of Kodiak’s Compression Operations contracts with customers varies based on operating conditions and
customer needs. As of December 31, 2023, approximately 10.2% of Kodiak’s revenue-generating horsepower is on a
month-to-month basis to customers who continue to utilize Kodiak’s services following expiration of the primary term of
their contracts. These customers can generally terminate their month-to-month Compression Operations contracts on 30 to
90 days’ notice. Kodiak cannot be sure that a substantial number of these contracts will be extended or renewed by
Kodiak’s customers or that any of Kodiak’s customers will continue to contract with Kodiak. The inability to negotiate
extensions or renew a substantial portion of Kodiak’s Compression Operations contracts, the renewal of such contracts at
reduced rates, the inability to contract for additional services with Kodiak’s customers, or the loss of all or a significant
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portion of Kodiak’s services contracts with any significant customer, could lead to a reduction in revenue and net income
and could require Kodiak to record additional asset impairments. This could have a material adverse effect upon Kodiak’s
business, results of operations and financial condition.

The majority of Kodiak’s operations are located in the Permian Basin and Eagle Ford Shale, making Kodiak vulnerable
to risks associated with operating in limited geographic areas, which could have an impact on its revenues.

Kodiak’s operations are geographically concentrated in the Permian Basin and Eagle Ford Shale. As a result, Kodiak may
be disproportionately exposed to the impact of regional supply and demand factors in the Permian Basin or Eagle Ford
Shale caused by changed governmental regulations, curtailment of production or interruption of the processing or
transportation of natural gas and oil produced from the wells in these geographic areas. In addition, the effect of
fluctuations on supply and demand may become more pronounced within specific geographic natural gas and oil producing
areas such as the Permian Basin and Eagle Ford Shale, which may cause these conditions to occur with greater frequency
or magnify the effects of these conditions. Due to the concentrated nature of Kodiak’s operations, Kodiak could experience
any of these same conditions at the same time, resulting in a relatively greater impact on its revenues than these conditions
might have on other companies that have more geographically diverse operations.

Kodiak may be unable to effectively integrate the businesses it may acquire, such as the pending Merger, which may
impact its operations and limit its growth.

From time to time, Kodiak may choose to make additional business acquisitions, such as the pending Merger, pursue
market opportunities, increase Kodiak’s existing capabilities and expand into new geographic areas of operations. Kodiak
may not be successful in integrating any future acquisitions into Kodiak’s existing operations, which may result in
unforeseen operational difficulties or diminished financial performance or require a disproportionate amount of Kodiak
management’s attention. Even if Kodiak is successful in integrating future acquisitions into its existing operations, Kodiak
may not derive the benefits, such as operational or administrative synergies, that Kodiak expected from such acquisitions,
which may result in the commitment of Kodiak’s capital resources without the expected returns on such capital. Kodiak’s
inability to integrate acquisitions successfully into its existing operations may adversely impact its operations and limit its
growth.

Kodiak may be unable to access the capital and credit markets or borrow on affordable terms to obtain additional
capital that Kodiak may require, which could have a material adverse effect on its business, results of operations and
financial conditions.

Kodiak has financed its operating expenses and capital expenditures with a combination of cash provided by operating and
financing activities. However, to the extent Kodiak is unable to finance its operating expenses, capital expenditures,
scheduled interest and debt repayments and any future dividends with net cash provided by operating activities and
borrowings under the ABL Credit Agreement or future financing arrangements, Kodiak may require additional capital.
Periods of instability in the capital and credit markets (both generally and in the natural gas and oil industry in particular)
could limit Kodiak’s ability to access these markets to raise debt or equity capital on affordable terms or to obtain
additional financing. Among other things, Kodiak’s lenders may seek to increase interest rates, enact tighter lending
standards, refuse to refinance existing debt at maturity at favorable terms or at all, and may reduce or cease to provide
funding to Kodiak. If Kodiak is unable to access the capital and credit markets on favorable terms, or if Kodiak is not
successful in raising capital within the time period required or at all, Kodiak may not be able to grow or maintain its
business, which could have a material adverse effect on its business, results of operations and financial condition.
Additionally, Kodiak may be unable to refinance borrowings under the ABL Credit Agreement.

Kodiak’s fleet may require additional operating or capital expenses to maintain over time, which could adversely impact
its financial results.

Kodiak’s fleet may require additional operating expenses or capital expenditures to maintain over time, which could
adversely impact its financial results. Such costs may include direct costs, such as labor, parts, materials and any other
services that are unique in nature to each individual compression unit. The cost of additions or improvements to Kodiak’s
fleet could adversely impact its financial results.

Impairment in the carrying value of long-lived assets could reduce Kodiak’s earnings.

Kodiak has a significant number of long-lived assets on its consolidated balance sheet. Under generally accepted
accounting principles (“GAAP”), Kodiak is required to review its long-lived assets for impairment when events or
circumstances indicate that the carrying value of such assets may not be recoverable or such assets will no longer be
utilized in the operating fleet. The carrying value of a long-lived asset is not recoverable if it exceeds the sum of the
undiscounted cash flows expected to result from the use and eventual disposition of the asset. If business conditions or
other factors cause the expected undiscounted cash flows to decline, Kodiak may be required to record non-cash
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impairment charges. Events and conditions that could result in impairment in the value of Kodiak’s long-lived assets
include changes in the industry in which it operates, long-term extended reduction in demand for natural gas and oil,
competition, advances in technology, adverse changes in the regulatory environment or other factors leading to a reduction
in Kodiak’s expected long-term profitability.

A prolonged downturn in the economic environment could cause an impairment of goodwill or other intangible assets
and reduce Kodiak’s earnings.

As of December 31, 2023, Kodiak had approximately $305.6 million of goodwill and identifiable intangible assets of
approximately $122.9 million. Goodwill is recorded when the purchase price of a business exceeds the fair market value of
the tangible and separately measurable intangible net assets. GAAP requires Kodiak to test goodwill for impairment on an
annual basis or when events or circumstances occur indicating that goodwill might be impaired. Any event that causes a
reduction in demand for Kodiak’s services could result in a reduction of its estimates of future cash flows and growth rates
in its business. These events could cause Kodiak to record impairments of goodwill or other intangible assets.

Kodiak has in the past been, and may in the future be, subject to sales tax audits in jurisdictions where Kodiak operates.
As a result, Kodiak may incur material unanticipated sales tax liabilities.

Taxing authorities in the jurisdictions in which Kodiak operates have in the past, and may in the future, audit Kodiak or
otherwise challenge the amount of sales tax Kodiak has collected or paid. As a result, Kodiak may incur material
unanticipated sales tax liabilities. Beginning in October 2019 through April 2023, Kodiak received notices of audits from
the State of Texas Comptroller’s office for the periods covering December 2015 through December 2022 (the “Sales Tax
Audit”). Based on the information currently available, Kodiak has accrued as of December 31, 2023, a contingent liability
of $28.8 million for the periods set forth in the notices of audit. This accrual may not be sufficient to cover the expenses
and liabilities related to a future audit for such period.

If Kodiak is unable to make all payments required by any taxing authority as a result of an audit, settlement or otherwise,
Kodiak could face additional interest or penalties, or other punitive actions, up to and including seizure of its assets or
forfeiture of its sales tax permit. Payments and penalties related to sales taxes could have a material adverse effect on
Kodiak’s business, financial condition and results of operations.

Kodiak qualifies as a Heavy Equipment Dealer for ad valorem tax purposes under revised Texas statutes. If in the
future Kodiak does not qualify as a Heavy Equipment Dealer or Kodiak’s compression units do not qualify as Heavy
Equipment because of new or revised Texas statutes or different interpretations by Texas governmental authorities,
Kodiak may incur additional taxes, which would adversely impact its results of operations and financial condition.

In 2011, the Texas Legislature enacted changes related to the appraisal of natural gas compression units for ad valorem tax
purposes by expanding the definitions of “Heavy Equipment Dealer” and “Heavy Equipment” effective from the beginning
of 2012. If legislation is enacted in Texas that repeals or alters the Heavy Equipment statutes or a Texas governmental
authority takes a different position such that Kodiak does not qualify as a Heavy Equipment Dealer or Kodiak’s
compression units do not qualify as Heavy Equipment, then Kodiak would likely be required to pay additional ad valorem
taxes with respect to prior and future periods, which would increase its quarterly cost of sales expense unless passed on to
its customers, thereby impacting its future results of operations and financial condition. Kodiak may not be able to pass this
cost along to its customers.

Kodiak’s ability to manage and grow its business effectively may be adversely affected if Kodiak loses key members of its
management.

Kodiak depends on the continuing efforts of its executive officers, and the departure of any of Kodiak’s executive officers
could have a significant negative effect on its business, operating results, financial condition and Kodiak’s ability to
compete effectively in the marketplace.

Kodiak might be unable to employ or retain qualified technical personnel, which could hamper its present operations,
limit its ability to grow or increase its costs.

Many of the compression units that Kodiak operates are mechanically complex and often must perform in harsh conditions.
Kodiak believes that its success depends upon its ability to employ and retain a sufficient number of technical personnel
who have the ability to utilize, enhance and maintain these compression units. Kodiak’s ability to maintain and expand its
operations depends in part on its ability to utilize, replace, supplement and increase its skilled labor force. The demand for
skilled workers is high, and supply is limited, especially in the Permian Basin. A significant increase in the wages paid by
competing employers could result in a reduction of Kodiak’s skilled labor force or cause an increase in the wage rates that
Kodiak must pay or both. If either of these events were to occur, Kodiak’s cost structure could increase, and its operations
and growth potential could be impaired. Employee turnover may also lead to lost productivity and decrease employee
engagement, which could adversely impact Kodiak’s business.
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Additionally, Kodiak’s ability to hire, train and retain qualified personnel could become more challenging as Kodiak grows
and to the extent energy industry market conditions are competitive. When general industry conditions are favorable, the
competition for experienced operational and field technicians increases as other energy and manufacturing companies’
needs for the same personnel increases. Kodiak’s ability to grow or even to continue its current level of service to its
current customers could be adversely impacted if Kodiak is unable to successfully hire, train and retain these important
personnel. In addition, effective succession planning for Kodiak’s employees and expansion planning is important to
Kodiak’s long-term success. Failure to achieve these plans could hinder Kodiak’s strategic planning and execution and
have a material adverse impact on Kodiak’s business, financial condition or results of operations.

Any unionization efforts or labor regulation changes in certain jurisdictions in which Kodiak operates could divert
management’s attention and could have a materially adverse effect on Kodiak’s operating results or limit Kodiak’s
operational flexibility.

Kodiak considers its relationship with its employees to be satisfactory, and none of Kodiak’s employees are represented by
a union in collective bargaining with Kodiak. However, efforts could be made by employees and third parties from time to
time to unionize portions of Kodiak’s workforce. In addition, Kodiak may be subject to strikes or work stoppages and other
labor disruptions in the future. Any unionization efforts, collective bargaining agreements or work stoppages could have a
materially adverse effect on Kodiak’s operating results or limit its operational flexibility.

Kodiak depends on a limited number of suppliers, and, particularly as a result of supply chain and logistics disruptions
resulting from geopolitical disruptions and the resulting inflationary environment, Kodiak is vulnerable to product
shortages, long lead times and price increases, which could have a negative impact on Kodiak’s results of operations.

The substantial majority of the components for Kodiak’s natural gas compression equipment are supplied by a limited
number of key vendors. Kodiak’s reliance on these suppliers involves several risks, including price increases and a
potential inability to obtain an adequate supply of required components in a timely manner. Kodiak also relies primarily on
a limited number of vendors to package and assemble its compression units. Kodiak does not have long-term contracts with
these suppliers or packagers, and a partial or complete loss of any of these sources could have a negative impact on
Kodiak’s results of operations and could damage its customer relationships. In addition, the preferences of Kodiak’s
customers with respect to particular vendors may change, which could require Kodiak to find new vendors. Some of these
suppliers manufacture the components Kodiak purchases in a single facility, and any damage to that facility could lead to
significant delays in delivery of completed compression units to Kodiak.

If Kodiak is unable to purchase compression equipment or components for its compression equipment on a timely basis to
meet the demands of its customers, its existing customers may terminate their contractual relationships with Kodiak, or
Kodiak may not be able to compete for business from new or existing customers, which, in each case, could have a material
adverse effect on Kodiak’s business, results of operations and financial condition. Further, supply chain bottlenecks could
adversely affect Kodiak’s ability to obtain necessary materials, parts or other components used in Kodiak’s operations or
increase the costs of such items. A significant increase in the price of such equipment, materials and services and the
resulting supply chain and logistics disruptions, or otherwise, could have a negative impact on Kodiak’s business, results of
operations, financial condition and cash flows.

Nonperformance by Kodiak’s suppliers or vendors could impact its revenues, increase its expenses and otherwise have a
negative impact on Kodiak’s ability to conduct its business, operating results and cash flows.

Weak economic conditions or widespread financial distress could reduce the liquidity of Kodiak’s suppliers or vendors,
making it more difficult for them to meet their commitments or obligations to Kodiak. Nonperformance by suppliers or
vendors who have committed to provide Kodiak with critical products or services could raise its costs or interfere with
Kodiak’s ability to successfully conduct its business.

Kodiak’s operations entail inherent risks that may result in interruption of Kodiak’s operations and/or substantial
liability. Kodiak does not insure against all potential losses and could be seriously harmed by unexpected liabilities.

Kodiak’s operations are subject to inherent risks, such as equipment defects, malfunctions and failures, natural disasters
and other incidents that can result in uncontrollable flows of gas or well fluids, fires and explosions. In addition, Kodiak’s
operations employees spend a significant amount of time driving from location to location, often on busy or statistically
dangerous roadways, especially in the Permian Basin, which could lead to an increased risk of vehicular accidents. These
risks could cause the interruption of Kodiak’s operations and the operations of its customers, and Kodiak may endure
significant loss of health and life of employees and third-persons, equipment damage, revenue losses and reputational
harm, all of which could have an adverse effect on Kodiak’s business, prospects and financial condition. Moreover, such
risks could expose Kodiak to substantial liability for personal injury, death, property damage, pollution and other
environmental damages. Kodiak’s insurance may be inadequate to cover its liabilities or subject to cancellation notices.
Further, insurance covering the risks Kodiak faces or in the amounts it desires may not be available in the future or, if
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available, the premiums may not be commercially justifiable. If Kodiak were to incur substantial liability and such
damages were not covered by insurance or were in excess of policy limits, resulted in cancellation of Kodiak’s policy, or if
Kodiak were to incur liability at a time when it is not able to obtain liability insurance, its business, results of operations
and financial condition could be adversely affected.

If Kodiak does not satisfy its mechanical availability guarantee, a customer has the ability to terminate its contracts.

Kodiak’s gas compression contracts provide a guarantee of specified “mechanical availability” of 98.0% to 98.5%. Kodiak
defines “mechanical availability” as the percentage of time each month that Kodiak’s Compression Operations equipment
is “mechanically available” to compress gas under design and operating conditions set forth in the contract. The calculation
for mechanical availability includes any downtime that is incurred as a result of Kodiak’s operations, such as mechanical
shutdowns, maintenance events and repairs or overhauls, but does not include any downtime caused by a mechanical
failure or shutdown that occurs as a result of improper gas or objectionable liquids or solids in the gas or fuel stream,
insufficient gas available for compression or fuel, any shutdown due to the applicable customer’s production or processing
operations, or downtime not directly caused by Kodiak, including downtime due to “force majeure” events, such as acts of
God, acts related to terrorism, strikes, lockouts and/or accidents. A failure to satisfy mechanical availability requirements
under a contract for three consecutive months could result in termination of the applicable contract by the customer, which
could have an adverse effect on Kodiak’s financial results.

Terrorist attacks, the threat of terrorist attacks or other sustained military campaigns may adversely impact Kodiak’s
results of operations.

The long-term impact of terrorist attacks and the magnitude of the threat of future terrorist attacks on the energy industry in
general and on Kodiak in particular are not known at this time. Uncertainty surrounding sustained military campaigns may
affect Kodiak’s operations in unpredictable ways, including disruptions of natural gas and oil supplies and markets for
natural gas, natural gas liquids and oil and the possibility that infrastructure facilities could be direct targets of, or indirect
casualties of, an act of terror or war. Changes in the insurance markets attributable to terrorist attacks may make insurance
against such attacks more difficult for Kodiak to obtain, if it chooses to do so. Moreover, the insurance that may be
available to Kodiak may be significantly more expensive than its existing insurance coverage. Instability in the financial
markets resulting from terrorism or war could also negatively affect its ability to raise capital.

Risks Related to Regulatory Matters

Kodiak’s operations are subject to stringent environmental, health and safety regulations, and changes in these
regulations could increase Kodiak’s costs or liabilities.

Kodiak’s operations at customer sites are subject to stringent and complex federal, state and local environmental, health
and safety laws and regulations, including laws and regulations governing the discharge of materials into the environment,
emissions controls and other environmental protection and occupational health and safety concerns. Environmental laws
and regulations, such as CERCLA and comparable state laws, may impose strict, as well as joint and several, liability for
environmental contamination, which could render Kodiak potentially liable for remediation costs, natural resource
damages, the costs of certain health studies and other damages, regardless of whether Kodiak was responsible for the
release or contamination, and even if Kodiak’s operations were lawful at the time of the release or if contamination was
caused by third parties. In addition, third parties, including neighboring landowners, could file claims for personal injury,
property damage and recovery of response costs. Remediation costs and other damages arising as a result of environmental
laws and regulations, and costs associated with changes in existing environmental laws and regulations or the adoption of
new environmental laws and regulations over time could adversely impact Kodiak’s or its customers’ financial condition or
results of operations. Moreover, failure by Kodiak or its customers to comply with these environmental laws and
regulations could result in the imposition of administrative, civil and criminal penalties and the issuance of injunctions
delaying or prohibiting operations, which could in turn have an adverse impact on Kodiak’s customers and its business.

Kodiak conducts operations in a wide variety of customer locations across the continental U.S. Kodiak’s customers are
required to hold certain U.S. federal, state or local environmental permits or other authorizations and may require new or
amended facility permits or licenses from time to time with respect to storm water discharges, waste handling or air
emissions relating to equipment operations, including compression units, which subject Kodiak’s customers to new or
revised permitting conditions that may be onerous or with respect to which compliance may be costly. These permits and
authorizations frequently contain numerous compliance requirements, including monitoring and reporting obligations and
operational restrictions, such as emissions limits. Given the wide variety of locations in which Kodiak’s customers operate,
and the number of environmental permits and other authorizations that are applicable to its customers’ operations, Kodiak’s
customers may occasionally identify or be notified of violations of or noncompliance with certain requirements existing
under various permits or may be required to obtain additional permits. Although Kodiak does not hold the permits, such
noncompliance with required permits or the failure to obtain additional permits by Kodiak’s customers could subject its
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customers to future penalties, operating restrictions, or delays in obtaining new or amended permits which could in turn
have a material adverse effect on Kodiak’s business, financial condition and results of operations.

Environmental, health and safety laws and regulations are constantly evolving and may become increasingly complex and
more stringent over time. Future environmental health and safety laws and regulations (or changes to existing laws and
regulations) may also negatively impact natural gas and oil exploration, as well as production, gathering and pipeline
companies, including Kodiak’s customers, which in turn could have a material adverse effect on Kodiak’s business,
financial condition and results of Kodiak’s operations.

New regulations, proposed regulations and proposed modifications to existing regulations under the CAA, if
implemented, could result in increased compliance costs and changes in customers’ demand and desired suppliers.

New regulations or proposed modifications to existing regulations under the CAA may lead to adverse impacts on
Kodiak’s business, financial condition and results of operations. For example, in 2015, the EPA finalized a rule
strengthening the primary and secondary National Ambient Air Quality Standards (“NAAQS”) for ground level ozone,
both of which are eight-hour concentration standards of 70 parts per billion. In August 2023, the EPA announced a new
review of the ozone NAAQS after considering advice provided by the Clean Air Scientific Advisory Committee
(“CASAC”). As part of its new review, the EPA is seeking information from the scientific community and the public to
guide CASAC's development of the Integrated Science Assessment prior to the EPA's expected release of its Integrated
Review Plan in the fall of 2024. After the EPA revises a NAAQS standard, the states are expected to establish revised
attainment/non-attainment regions. State implementation of any revised NAAQS could result in stricter permitting
requirements, delay or prohibit Kodiak’s customers’ ability to obtain such permits, and result in increased expenditures for
pollution control equipment, which could negatively impact Kodiak’s customers’ operations, increase the cost of additions
to property, plant and equipment, and negatively impact Kodiak’s business.

In addition, the EPA proposed rules in November 2021 and 2022 intended to reduce methane emissions from natural gas
and oil sources. The proposed rules would make the existing regulations in Subpart OOOQOa more stringent and create a
Subpart OOOOD to expand reduction requirements for new, modified, and reconstructed natural gas and oil sources,
including standards focusing on certain source types that have never been regulated under the CAA (including intermittent
vent pneumatic controllers, oil well associated gas, and liquids unloading facilities). In addition, the proposed rule would
establish “Emissions Guidelines,” creating a Subpart OOOOc that would require states to develop plans to reduce methane
emissions from existing sources that must be at least as effective as presumptive standards set by the EPA. The EPA
announced a final rule in December 2023, which, among other things, requires the phase out of routine flaring of natural
gas from new oil wells and routine leak monitoring at all well sites and compressor stations. Notably, the EPA updated the
applicability date for Subparts OOOOb and OOOOc to December 6, 2022, meaning that sources constructed prior to that
date will be considered existing sources with later compliance dates under state plans. The final rule gives states, along
with federal tribes that wish to regulate existing sources, two years to develop and submit their plans for reducing methane
from existing sources. The final emissions guidelines under Subpart OOOOc provide three years from the plan submission
deadline for existing sources to comply. Kodiak cannot predict how the EPA and states will implement the final rule;
however, Subpart OOOO regulation of air emissions from the natural gas and oil sector could result in increased
expenditures for pollution control equipment, which could impact Kodiak’s customers’ operations and negatively impact
Kodiak’s business.

Additionally, in August 2022, President Biden signed into law the Inflation Reduction Act. Among other things, the
Inflation Reduction Act includes a methane emissions reduction program that amends the CAA to include a Methane
Emissions and Waste Reduction Incentive Program for petroleum and natural gas systems. This program requires the EPA
to impose a “waste emissions charge” on certain natural gas and oil sources that are already required to report under the
EPA’s Greenhouse Gas Reporting Program. In order to implement the program, the Inflation Reduction Act required
revisions to GHG reporting regulations for petroleum and natural gas systems (Subpart W) by 2024. In July 2023, the EPA
proposed to expand the scope of the Greenhouse Gas Reporting Program for petroleum and natural gas facilities, as
required by the Inflation Reduction Act. Among other things, the proposed rule expands the emissions events that are
subject to reporting requirements to include “other large release events” and applies reporting requirements to certain new
sources and sectors. The rule is currently scheduled to be finalized in 2024 and would take effect on January 1, 2025 for
reporting year 2025 (due March 2026) in certain circumstances, with the potential to also impact GHG reporting for
reporting year 2024 (due March 2025) in certain circumstances. In January 2024, the EPA proposed a rule implementing
the Inflation Reduction Act’s methane emissions charge. The proposed rule includes potential methodologies for
calculating the amount by which a facility’s reported methane emissions are below or exceed the waste emissions
thresholds and contemplates approaches for implementing certain exemptions created by the Inflation Reduction Act. The
methane emissions charge imposed under the Methane Emissions and Waste Reduction Incentive Program for calendar
year 2024 would be $900 per ton emitted over annual methane emissions thresholds, and would increase to $1,200 in 2025,
and $1,500 in 2026. Implementation of such programs could increase Kodiak’s operating costs and accelerate the transition
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away from fossil fuels, which could in turn have an adverse impact on Kodiak’s customers and thus adversely impact
Kodiak’s business.

A climate-related decrease in demand for natural gas and oil could negatively affect Kodiak’s business.

Supply and demand for natural gas and oil is dependent upon a variety of factors, many of which are beyond Kodiak’s
control. These factors include, among others, the potential adoption of new government regulations, including those related
to fuel conservation measures and climate change regulations, technological advances in fuel economy, an economy-wide
transition to lower GHG energy sources and energy generation devices. For example, legislative, regulatory or executive
actions intended to reduce emissions of GHGs could increase the cost of consuming natural gas and oil, thereby potentially
causing a reduction in the demand for such products. A broader transition to alternative fuels or energy sources, whether
resulting from potential new government regulation, carbon taxes or consumer preferences, could result in decreased
demand for natural gas and oil. Any decrease in demand for these products could consequently reduce demand for
Kodiak’s services and could have a negative effect on Kodiak’s business.

In January 2024, the Biden administration announced a moratorium on approvals of applications for LNG export
authorizations by the United States Department of Energy (“DOE”) while the DOE conducts studies related to the
cumulative impact of LNG exports on domestic natural gas prices, climate change, and other matters. The moratorium on
these approvals is expected to continue for several months and it is uncertain as to timing or conclusions of these studies
and the resulting effect on the DOE approval process related to applications for LNG export authorizations. As a result, it is
difficult to predict whether changes to the DOE’s approval process will have a negative effect on the prospects for future
LNG export projects and on demand for domestic natural gas production that would be supported by these new LNG
projects.

Efforts by governments, international bodies, businesses and consumers to reduce GHGs and otherwise mitigate the effects
of climate change are ongoing. The nature of these efforts and their effects on Kodiak’s business are inherently
unpredictable and subject to change. However, any activism directed at shifting funding and/or demand away from
companies with energy-related assets could result in a reduction of funding for the energy sector overall, which could have
an adverse effect on Kodiak’s ability to obtain external financing, as well as negatively affect the cost of, and terms for,
financing to fund capital expenditures or other aspects of Kodiak’s business.

Kodiak’s business is subject to climate-related transitional risks, including evolving climate change legislation,
regulatory initiatives and stakeholder pressures, which could result in increased operating expenses and capital costs,
financial risks and potential reduction in demand for Kodiak’s services.

Combating the effects of climate change continues to attract considerable attention in the United States and internationally,
including from regulators, legislators, companies in a variety of industries, financial market participants and other
stakeholders. Climate change legislation and regulatory initiatives may arise from a variety of sources, including
international, national, regional and state levels of government and associated administrative bodies, seeking to monitor,
restrict or regulate existing emissions of GHGs, such as carbon dioxide and methane, as well as to restrict or eliminate
future emissions. Accordingly, Kodiak’s business and operations, and those of Kodiak’s customers, are subject to
executive, regulatory, political and financial risks associated with natural gas and the emission of GHGs.

Congress has previously considered legislation to restrict or regulate emissions of GHGs. Energy legislation and other
initiatives continue to be proposed that may be relevant to GHG emissions issues. A number of states, either individually or
through multi-state regional initiatives, have begun to address GHG emissions, primarily through the planned development
of emission inventories or regional GHG cap and trade programs. Although most of the state-level initiatives have to date
been focused on large sources of GHG emissions, such as electric power plants, it is possible that smaller sources, such as
Kodiak’s natural gas-powered compression units, could become subject to GHG-related regulation. Depending on the
particular program, Kodiak could be required to control emissions or to purchase and surrender allowances for GHG
emissions resulting from Kodiak’s operations. The $1 trillion legislative infrastructure package passed by Congress in
November 2021 includes a number of climate-focused spending initiatives targeted at climate resilience, enhanced
response and preparation for extreme weather events, and clean energy and transportation investments. The Inflation
Reduction Act also provides significant funding and incentives for research and development of low-carbon energy
production methods, carbon capture, and other programs directed at addressing climate change.

Independent of Congress, the EPA has promulgated regulations controlling GHG emissions under its existing CAA
authority. The EPA has adopted rules requiring many facilities, including petroleum and natural gas systems, to inventory
and report their GHG emissions. In May 2023, the EPA also proposed CAA emission limits for new gas-fired combustion
turbines, existing coal, oil- and gas-fired steam generating units and certain existing gas fire combustion turbines, and a
final rule is anticipated by April 2024. In addition, the EPA rules provide air permitting requirements for certain large
sources of GHG emissions. The requirement for certain facilities and large sources of GHG emissions to obtain and comply
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with permits will affect some of Kodiak’s customers’ largest new or modified facilities going forward but is not expected
to cause Kodiak to incur material costs. The EPA has also developed rules to regulate emissions of methane, considered a
GHG, from existing, new, modified and reconstructed sources in the natural gas and oil sector.

In an executive order issued in January 2021, President Biden asked the heads of all executive departments and agencies to
review and take action to address any federal regulations, orders, guidance documents, policies and any similar agency
actions promulgated during the prior administration that may be inconsistent with or present obstacles to the
administration’s stated goals of protecting public health and the environment, and conserving national monuments and
refuges. The executive order also established an Interagency Working Group on the Social Cost of Greenhouse Gases,
which is called on to, among other things, capture the full costs of GHG emissions, including the “social cost of carbon,”
“social cost of nitrous oxide” and “social cost of methane,” which are “the monetized damages associated with incremental
increases in greenhouse gas emissions,” including “changes in net agricultural productivity, human health, property
damage from increased flood risk, and the value of ecosystem services.” The EPA published a final report in December
2023 with the social cost of carbon at $190 per metric ton of carbon dioxide emitted in 2020 at a 2% discount rate. That
figure is intended to be used to guide federal decisions on the costs and benefits of various policies and approvals, although
such efforts have been the subject of a series of judicial challenges. At this time, Kodiak cannot determine whether the
administration’s efforts on social cost or other interagency climate efforts will lead to any particular actions that give rise to
a material adverse effect on Kodiak’s business, financial condition, results of operations and cash flows.

At the international level, the U.S. joined the international community at COP21, which resulted in the Paris Agreement.
While the Paris Agreement does not impose direct requirements on emitters, national plans to meet its pledge could result
in new regulatory requirements. In April 2021, the current administration announced a new “nationally determined
contribution” for U.S. GHG emissions that would achieve emissions reductions of at least 50% relative to 2005 levels by
2030. Those national commitments by themselves create no binding requirements on individual companies or facilities, but
they do provide indications of the current administration’s policy direction and the types of legislative and regulatory
requirements—such as the EPA’s proposed methane rules—that may be needed to achieve those commitments. In
September 2021, the U.S. and European Union jointly announced the launch of the “Global Methane Pledge,” which aims
to cut global methane pollution at least 30% by 2030 relative to 2020 levels, including “all feasible reductions” in the
energy sector. Since its formal launch at COP26, over 150 countries have joined the pledge. Additionally, at COP28,
member countries entered into an agreement that calls for actions towards achieving, at a global scale, a tripling of
renewable energy capacity and doubling energy efficiency improvements by 2030. The goals of the agreement, among
other things, are to accelerate efforts towards the phase-down of unabated coal power, phase out inefficient fossil fuel
subsidies, and take other measures that drive the transition away from fossil fuels in energy systems. With the exception of
the final EPA methane rules and related updates, which were announced by President Biden at COP28, Kodiak cannot
predict whether these pledges made in connection with the Paris Agreement will result in any particular new regulatory
requirements or initiatives or whether such requirements or initiatives will cause Kodiak to incur material costs.
Additionally, the SEC issued a proposed rule in March 2022 that would mandate extensive disclosure of climate-related
data, risks, and opportunities, including financial impacts, physical and transition risks, related governance and strategy,
and GHG emissions, for certain public companies. Although the proposed rule’s ultimate date of effectiveness and the final
form and substance of these requirements is not yet known and the ultimate scope and impact on our business is uncertain,
compliance with the proposed rule, if finalized, may result in increased legal, accounting and financial compliance costs,
make some activities more difficult, time-consuming and costly, and place strain on our personnel, systems and resources.

Although it is not currently possible to predict how these executive orders, national commitments or any proposed or future
GHG or climate change legislation or regulation promulgated by Congress, the states or multi-state regions and their
respective regulatory agencies will impact Kodiak’s business, any legislation or regulation of GHG emissions that may be
imposed in areas in which Kodiak conducts business or on the assets Kodiak operates could result in increased compliance
or operating costs, additional operating restrictions or reduced demand for Kodiak’s services, and could have a material
adverse effect on Kodiak’s business, financial condition and results of operations.

Apart from governmental regulation, there are also increasing financial risks for companies in the energy sector as
stockholders and bondholders currently invested in energy companies may elect in the future to shift some or all of their
investments toward non-fossil fuel energy sources. In recent years, ESG goals and programs, which typically include
policies, practices and extralegal targets related to environmental stewardship, social responsibility, and corporate
governance, have become an increasing focus of investors and stakeholders across the industry, and companies without
robust ESG programs may find access to capital and investors more challenging in the future. For example, certain
investment banks and asset managers based both domestically and internationally have announced that they are adopting
climate change guidelines for their banking and investing activities. Institutional lenders who provide financing to energy
companies such as Kodiak have become more attentive to sustainable lending practices, and some may elect not to provide
traditional energy producers or companies that support such producers with funding. ESG considerations may also affect
others in the investment community, including investment advisers, sovereign wealth funds, public pension funds,
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insurance companies and other groups, and may result in their divestment of energy-related equities or otherwise limit their
willingness to finance Kodiak’s or its customers’ operations. Limitation of investments in and financings for energy
companies could result in the restriction, delay or cancellation of infrastructure projects and energy production activities.
This potential for reduced access to the capital and financial markets, whether impacting Kodiak’s customers and/or
Kodiak’s business, may further adversely affect the demand for and price of Kodiak’s securities.

Furthermore, some scientists have concluded that increasing concentrations of GHGs in the earth’s atmosphere are
changing global climate patterns in a manner that results in significant weather-related effects, such as increased frequency
and severity of storms, droughts, floods and other such events, in addition to more chronic changes such as shifting
temperature, precipitation, and other meteorological patterns. Energy needs could increase or decrease as a result of
extreme weather conditions depending on the duration and magnitude of any such climate changes. Increased energy use
due to weather changes may require Kodiak to invest in additional equipment to serve increased demand. A decrease in
energy use due to weather changes may negatively affect Kodiak’s financial condition through decreased revenues. To the
extent the frequency of extreme weather events increases, this could impact Kodiak’s operations in various ways, including
damage to Kodiak’s facilities interruptions in service or supply chain, increased insurance premiums or increases to
Kodiak’s cost of providing service. Such impacts may be proportionately more severe given the geographical concentration
of Kodiak’s operations. Demand for Kodiak’s operations also depends in part on the volume of products being produced,
processed and/or transported by Kodiak’s customers, which may also be impacted by similar risks. If any of these results
occur, it could have an adverse effect on Kodiak’s assets and operations and cause Kodiak to incur costs in preparing for
and responding to them.

Litigation risks also are increasing as a number of parties have sought to bring suit against various natural gas and oil
companies in state or federal court, alleging, among other things, that such companies created public nuisances by
producing fuels that contributed to climate change or alleging that the companies have been aware of the adverse effects of
climate change for some time but defrauded their investors or customers by failing to adequately disclose those impacts.
Should Kodiak be targeted by any such litigation, it may incur liability, which, to the extent that societal pressures or
political or other factors are involved, could be imposed without regard to causation or contribution to the asserted damage,
or to other mitigating factors. Moreover, any such litigation targeting Kodiak’s customers could negatively impact their
operation and, in turn, decrease demand for Kodiak’s operations.

An unfavorable ruling in any such case could significantly impact Kodiak’s operations and could have an adverse impact
on its financial condition.

In sum, any legislation, regulatory programs or social pressures related to climate change could increase Kodiak’s costs and
require substantial capital, compliance, operating and maintenance costs, reduce demand for Kodiak’s services and reduce
Kodiak’s access to financial markets. Current, as well as potential future, laws and regulations that limit emissions of
GHGs or that otherwise promote the use of renewable energy over fossil fuel energy sources could increase the cost of
Kodiak’s services and, thereby, further reduce demand and adversely affect Kodiak’s sales volumes, revenues and margins.

Regulatory initiatives relating to the protection of endangered or threatened species in the United States could have an
adverse impact on Kodiak’s and its customers’ ability to expand operations.

In the United States, the ESA restricts activities that may affect endangered or threatened species or their habitats. Similar
protections are offered to migratory birds under the MBTA and bald and golden eagles under the BGEPA. To the extent
species that are listed under the ESA or similar state or international laws, are protected under the MBTA or the BGEPA,
or live in the areas where Kodiak or its customers operate, both Kodiak’s and Kodiak’s customers’ abilities to conduct or
expand operations and construct facilities could be limited, or Kodiak or Kodiak’s customers could be forced to incur
material additional costs.

The designation of previously unidentified endangered or threatened species or new critical or suitable habitat designations
could indirectly cause Kodiak to incur additional costs, cause Kodiak’s or its customers’ operations to become subject to
operating restrictions or bans, and limit future development activity by Kodiak or its customers in affected areas. In June
and July 2022, the U.S. Fish and Wildlife Service issued final rules rescinding Trump-era regulations concerning the
definition of “habitat” and critical habitat exclusions. In June 2023, the U.S. Fish and Wildlife Service issued three
proposed rules governing critical habitat designation and expanding protection options for species listed as threatened
pursuant to the ESA. The comment periods for these rules ended in August 2023, and final rules are expected by April
2024. As a result of these rules, the potential designation of previously unprotected species as threatened or endangered or
new critical or suitable habitat designations in areas where Kodiak or its customers might conduct operations could result in
limitations or prohibitions on Kodiak’s operations and could adversely impact Kodiak’s business. There is also increasing
interest in nature-related matters beyond protected species, such as general biodiversity, which may similarly require
Kodiak or its customers to incur costs or take other measures which may adversely impact Kodiak’s business or operations.
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Increased regulation of hydraulic fracturing could result in reductions of, or delays in, natural gas and oil production
by Kodiak’s customers, which could adversely impact Kodiak’s revenue.

A significant portion of Kodiak’s customers’ natural gas and oil production is developed from unconventional sources that
require hydraulic fracturing as part of the completion process. Hydraulic fracturing involves the injection of water, sand
and chemicals under pressure into the rock formation to stimulate gas production. The U.S. Congress has from time to time
considered legislation to amend the SDWA to repeal the exemption for hydraulic fracturing from the definition of
“underground injection” and require federal permitting and regulatory control of hydraulic fracturing and disclosure of the
chemical constituents of the fluids used in the fracturing process. Scrutiny of hydraulic fracturing activities continues in
other ways, with the EPA having commenced a multi-year study of the potential environmental impacts of hydraulic
fracturing. In December 2016, the EPA issued a report on the potential impacts of hydraulic fracturing on drinking water
resources. The final report concluded that “water cycle” activities associated with hydraulic fracturing may impact drinking
water resources “under some circumstances,” noting that the following hydraulic fracturing water cycle activities and local-
or regional-scale factors are more likely than others to result in more frequent or more severe impacts: water withdrawals
for fracturing in times or areas of low water availability; surface spills during the management of fracturing fluids,
chemicals or produced water; injection of fracturing fluids into wells with inadequate mechanical integrity; injection of
fracturing fluids directly into groundwater resources; discharge of inadequately treated fracturing wastewater to surface
waters; and disposal or storage of fracturing wastewater in unlined pits. To date, the EPA has taken no further action in
response to the December 2016 report. Under the CWA, the EPA also prohibits the discharge of wastewater from hydraulic
fracturing and certain other natural gas operations to publicly owned wastewater treatment plants.

State and federal regulatory agencies have also recently focused on a possible connection between the operation of
injection wells used for natural gas and oil waste disposal and seismic activity. Similar concerns have been raised that
hydraulic fracturing may also contribute to seismic activity. When caused by human activity, such events are called
induced seismicity. Developing research suggests that the link between seismic activity and wastewater disposal may vary
by region, and that only a very small fraction of the tens of thousands of injection wells have been suspected to be, or have
been, the likely cause of induced seismicity. In March 2016, the United States Geological Survey identified six states with
the most significant hazards from induced seismicity, including Oklahoma, Kansas, Texas, Colorado, New Mexico and
Arkansas, some of which are states where Kodiak operates. In light of these concerns, some state regulatory agencies have
modified their regulations or issued orders to address induced seismicity. Increased regulation and attention given to
induced seismicity could lead to greater opposition to, and litigation concerning, natural gas and oil activities utilizing
hydraulic fracturing or injection wells for waste disposal, which could indirectly impact Kodiak’s business, financial
condition and results of operations. In addition, these concerns may give rise to private tort suits against Kodiak’s
customers from individuals who claim they are adversely impacted by seismic activity they allege was induced. Such
claims or actions could result in liability to Kodiak’s customers for property damage, exposure to waste and other
hazardous materials, nuisance or personal injuries, and require Kodiak’s customers to expend additional resources or incur
substantial costs or losses. This could in turn adversely affect the demand for Kodiak’s services.

Kodiak cannot predict the future of any such legislation or tort liability. If additional levels of regulation, restrictions and
permits were required through the adoption of new laws and regulations at the federal or state level or the development of
new interpretations of those requirements by the agencies that issue the required permits, that could lead to operational
delays, increased operating costs and process prohibitions that could reduce demand for Kodiak’s Compression Operations,
which would materially adversely affect its revenue and results of operations.

Increasing scrutiny and changing stakeholder expectations in respect of ESG and sustainability practices may impose
additional costs or risks.

Companies across all industries are facing increasing scrutiny from stakeholders related to their ESG and sustainability
practices. A number of advocacy groups, both domestically and internationally, have campaigned for governmental and
private action to promote change at public companies related to ESG matters, including increasing attention and demands
for action related to climate change, promoting the use of substitutes to fossil fuel products and encouraging the divestment
of companies in the fossil fuel industry. Investor advocacy groups, proxy advisory firms, certain institutional investors and
lenders, investment funds and other influential investors and rating agencies also are increasingly focused on ESG and
sustainability practices and matters and on the implications and social cost of their investments and loans. Kodiak has
established a long-term strategy intended to meet ESG-related objectives, which currently includes certain sustainability
targets. However, Kodiak cannot guarantee that this long-term strategy will meet its ESG-related objectives. Such
initiatives are voluntary, not binding on Kodiak’s business or management and subject to change. Kodiak may determine in
its discretion that it is not feasible or practical to implement or complete certain of its ESG-related initiatives, or to meet
previously set goals and targets based on cost, timing or other considerations. If Kodiak does not adapt to or comply with
investor or other stakeholder expectations and standards on ESG matters (or meet ESG-related goals and targets that
Kodiak has set), as they continue to evolve, if Kodiak is perceived to have not responded appropriately or quickly enough

31



to growing concern for ESG and sustainability issues, regardless of whether there is a regulatory or legal requirement to do
so, or if estimates, assumptions, and/or third-party information Kodiak currently believes to be reasonable are subsequently
considered erroneous or misinterpreted, Kodiak may suffer from reputational damage and its business, financial condition
and/or stock price could be materially and adversely affected.

Further, Kodiak’s operations, projects and growth opportunities require it to have strong relationships with various key
stakeholders, including its stockholders, employees, suppliers, customers, local communities and others. Kodiak may face
pressures from stakeholders, many of whom are increasingly focused on climate change, to prioritize sustainable energy
practices, reduce Kodiak’s carbon footprint and promote sustainability while at the same time remaining a successfully
operating public company. If Kodiak does not deftly manage expectations across these varied stakeholder interests, such
failure could erode Kodiak’s stakeholder trust and thereby affect Kodiak’s brand and reputation. Such erosion of
confidence could negatively impact Kodiak’s business through decreased demand and growth opportunities, delays in
projects, increased legal action and regulatory oversight, adverse press coverage and other adverse public statements,
difficulty hiring and retaining top talent, difficulty obtaining necessary approvals and permits from governments and
regulatory agencies on a timely basis and on acceptable terms, and difficulty securing investors and access to capital. The
occurrence of any of the foregoing could have a material adverse effect on Kodiak’s business and financial condition. In
addition, Kodiak expects there will likely be increasing levels of regulation, disclosure-related and otherwise, with respect
to ESG matters, which will likely lead to increased compliance costs as well as scrutiny that could heighten all of the risks
identified in this risk factor. Such ESG matters may also impact Kodiak’s suppliers or customers, which could augment
existing or cause additional impacts to Kodiak’s business or operations.

Kodiak may be involved in legal proceedings that could result in substantial liabilities.

Kodiak is, from time to time, involved in various legal and other proceedings in the ordinary course of its business. Such
legal proceedings are inherently uncertain and their results cannot be predicted. Regardless of the outcome, such
proceedings could have an adverse impact on Kodiak because of legal costs, diversion of management and other personnel
and other factors. In addition, it is possible that a resolution of one or more such proceedings could result in liability,
penalties or sanctions, as well as judgments, consent decrees or orders requiring a change in Kodiak’s business practices,
which could materially and adversely affect Kodiak’s business, operating results and financial condition. Accruals for such
liability, penalties or sanctions may be insufficient. Judgments and estimates to determine accruals or a range of losses
related to legal and other proceedings could change from one period to the next, and such changes could be material.

Risks Related to Intellectual Property, Information Technology and Cybersecurity

Kodiak may be sued by third parties for infringement, misappropriation, dilution or other violation of their intellectual
Dproperty or proprietary rights, any of which could adversely affect Kodiak's business and results of operations.

Third parties may in the future assert that Kodiak has infringed, misappropriated or otherwise violated their intellectual
property rights (“IPR”). Such claims, administrative proceedings and litigation may involve patent holding companies or
other adverse IPR holders who have no relevant product revenue, and therefore Kodiak’s own IPR may provide little or no
deterrence to these rights holders in bringing IPR claims against Kodiak. There may be IPR owned by third parties,
including issued or pending patents and trademarks, that cover significant aspects of Kodiak’s technologies, content,
branding or business methods, and Kodiak cannot assure that it is not infringing, misappropriating or otherwise violating,
and have not infringed, misappropriated or otherwise violated, any third-party IPR or that Kodiak will not be held to have
done so or be accused of doing so in the future. Kodiak expects that it may receive in the future notices that claim it
allegedly has infringed, misappropriated or otherwise violated third parties’ IPR. Kodiak cannot assure you that it will be
able to detect potential or actual misappropriation or infringement of its IPR or trade secrets. Even if Kodiak detects
misappropriation or infringement by a third party, it cannot assure you that it will be able to enforce its rights at a
reasonable cost, or at all.

Any claim that Kodiak has infringed, misappropriated or otherwise violated IPR of third parties, with or without merit, and
whether or not it results in litigation, is settled out of court or is determined in Kodiak’s favor, could be time-consuming
and costly to address and resolve, and could divert the time and attention of management and technical personnel from
Kodiak’s business. Furthermore, an adverse outcome of a dispute may result in an injunction and could require Kodiak to
pay substantial monetary damages, including treble damages and attorneys’ fees, if Kodiak is found to have willfully
infringed a third party’s IPR. Any settlement or adverse judgment resulting from such a claim could require Kodiak to
enter into a licensing agreement to continue using the technology, content or other IPR that is the subject of the claim;
restrict or prohibit Kodiak’s use of such technology, or other IPR; require Kodiak to expend significant resources to
redesign Kodiak’s technology or solutions; and require Kodiak to indemnify third parties if they become subject to third
party claims relating to IPR that Kodiak licenses or otherwise provides to them, which could be costly. Royalty or licensing
agreements, if required or desirable, may be unavailable on terms acceptable to Kodiak, or at all, and may require
significant royalty payments and other expenditures. Kodiak may also be required to develop alternative non-infringing
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technology, which could require significant time and expense. There also can be no assurance that Kodiak would be able to
develop or license suitable alternative technology or other IPR to permit Kodiak to continue offering the affected
technology. If Kodiak cannot develop or license technology for any allegedly infringing aspect of its business, Kodiak
would be forced to limit its service and may be unable to compete effectively. In addition, Kodiak’s rights to IPR and trade
secrets may not prevent independent third-party development and commercialization of competing products or services.
Any of these events could materially harm Kodiak’s business, financial condition and results of operations.

Kodiak may find it necessary or appropriate to initiate claims or litigation to enforce its IPR or determine the validity and
scope of IPR claimed by others. In any lawsuit Kodiak brings to enforce its IPR, a court may refuse to stop the other party
from using the technology at issue on grounds that Kodiak’s IPR do not cover the use or technology in question. Further, in
such proceedings, the defendant could counterclaim that Kodiak’s IPR is invalid or unenforceable and the court may agree,
in which case Kodiak could lose valuable IPR. Litigation is inherently uncertain and any litigation of this nature, regardless
of outcome or merit, could result in substantial costs and diversion of management and technical resources, any of which
could adversely affect Kodiak’s business and results of operations. If Kodiak fails to obtain, maintain, protect and enforce
its intellectual property, its business and results of operations may be harmed.

Kodiak’s reliance on third-party components for use in its IT systems could result in delays in service or disrupt its
business.

Components of Kodiak’s IT systems include various types of software and services licensed or provided from unaffiliated
third parties, most of which Kodiak obtains on Software as a Service basis, without any ongoing support or maintenance
obligations. Kodiak’s business would be disrupted if any of the software or services Kodiak obtains from others or
functional equivalents thereof were either no longer available to Kodiak or no longer offered on commercially reasonable
terms, or if they fail and Kodiak cannot obtain maintenance and support on reasonable terms. In either case, Kodiak could
be required to either redesign its IT systems to function with software or services available from other parties or develop
these components itself, which could result in increased costs and could result in delays in services. Furthermore, Kodiak
might be forced to limit the features available in its IT system due to changes by its third-party software and service
providers, or due to price increases by such vendors. In addition, if Kodiak fails to maintain or renegotiate any of these
software or service agreements, Kodiak could face significant delays and diversion of resources in attempting to obtain and
integrate functional equivalents.

Kodiak is subject to significant legal and reputational risks and expenses relating to the privacy, use and security of
employee and customer information, which could negatively affect Kodiak's business, financial condition and results of
operations.

Kodiak receives, maintains, and stores the non-public personal information (“PII”) of its employees, vendors, suppliers and
customers. The sharing, use, disclosure and protection of this information are governed by the privacy and data security
policies maintained by Kodiak. Moreover, there are federal and state laws and regulations regarding privacy and the
storing, sharing, use, disclosure, and protection of PII and user data. Specifically, PII is increasingly subject to legislation
and regulations in numerous jurisdictions, the intent of which is to protect the privacy of personal information that is
collected, processed and transmitted in or from the governing jurisdiction. California enacted a privacy law (the “California
Consumer Privacy Act” or “CCPA”) which limits how covered entities may collect and use PII, and which came into effect
on January 1, 2020. In addition, California enacted, effective January 1, 2023, a privacy law, the California Privacy Rights
Act (the “CPRA”), which significantly modifies the CCPA, including by expanding consumers’ rights with respect to
certain PII and creating a new state agency to oversee implementation and enforcement efforts. There are more states
considering similar privacy laws. Kodiak could be adversely affected if the CCPA, CPRA and other states’ legislation or
regulations require changes in Kodiak’s business practices or privacy policies, or if governing jurisdictions interpret or
implement their legislation or regulations in ways that negatively affect Kodiak’s business, financial condition and results
of operations.

Kodiak has experienced cybersecurity incidents or IT system disruptions in the past, and cybersecurity breaches or IT
system disruptions may adversely affect Kodiak’s business in the future.

Kodiak relies on its IT systems to operate and record a significant portion of its business. This may include confidential
information or PII belonging to Kodiak, Kodiak’s employees, customers, suppliers, or others. Similar to other companies,
Kodiak’s systems and networks, and those of third parties with whom Kodiak does business, may be subject to
cybersecurity breaches caused by, among other things, illegal hacking, insider threats, computer viruses, phishing,
malware, ransomware, or acts of vandalism or terrorism, or those perpetrated by criminals or nation-state actors.
Furthermore, Kodiak may also experience increased cybersecurity risk as some of its personnel work remotely. Kodiak has
experienced cyber incidents in the past, although none have been material or had a material adverse effect on Kodiak’s
business or financial condition. Kodiak may experience cybersecurity incidents and security breaches in the future. In
addition to Kodiak’s own systems and networks, Kodiak uses third-party service providers to process certain data or
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information on Kodiak’s behalf. Due to applicable laws and regulations, Kodiak may be held responsible for cybersecurity
incidents attributed to Kodiak’s service providers to the extent it relates to information Kodiak shares with them. Although
Kodiak seeks service providers that implement and maintain reasonable security measures, Kodiak cannot control third
parties and cannot guarantee that a security breach will not occur in their systems or networks.

Despite Kodiak’s efforts to continually refine its procedures, educate its employees, and implement tools and security
measures to protect against such cybersecurity risks, there can be no assurance that these measures will prevent
unauthorized access or detect every type of attempt or attack. Kodiak’s potential future upgrades, refinements, tools and
measures may not be completely effective or result in the anticipated improvements, if at all, and may cause disruptions in
Kodiak’s IT systems. In addition, despite Kodiak’s best efforts, a cyberattack or security breach could go undetected for an
extended period of time, and the ensuing investigation of the incident would take time to complete. During that period,
Kodiak would not necessarily know the impact to its IT systems, or the costs and actions required to fully remediate, and
Kodiak’s initial remediation efforts may not be successful. Additionally, a cyberattack or security breach could be repeated
before they are fully contained and remediated. A breach or failure of Kodiak’s systems or networks, critical third-party
systems on which Kodiak relies, or those of Kodiak’s customers, vendors or suppliers, could result in an interruption in
Kodiak’s operations, unplanned capital expenditures, unauthorized publication of Kodiak’s confidential business or
proprietary information, unauthorized release of customer, employee or third party data, theft or misappropriation of funds,
violation of privacy or other laws, and exposure to litigation or indemnity claims including resulting from customer-
imposed cybersecurity controls or other related contractual obligations. There could also be increased costs to detect,
prevent, respond or recover from cybersecurity incidents. Any such breach, or Kodiak’s delay or failure to make adequate
or timely disclosures to the public, regulatory or law enforcement agencies or affected individuals following such an event,
could have a material adverse effect on Kodiak’s business, reputation, financial position, results of operations and cash
flows and cause reputational damage.

Kodiak’s ability to manage its business and monitor its results is highly dependent upon information and
communication systems, and a failure of these systems or its enterprise resource planning (“ERP”) system could disrupt
its business.

Kodiak is dependent upon a variety of information and communication systems to operate its business, including its ERP
system. Any disruptions, delays or deficiencies in these systems, or in the design or implementation of any new ERP
system, could adversely affect Kodiak’s ability to effectively operate and manage information. Further, Kodiak depends on
its ability to gather and promptly transmit accurate information to key decision makers, and Kodiak’s business, results of
operations and financial condition may be adversely affected if Kodiak’s information systems fail, even for a short period
of time. Failure to properly or adequately address these issues could impact Kodiak’s ability to perform necessary business
operations, which could adversely affect Kodiak’s reputation, competitive position, business, results of operations and
financial condition.

Kodiak may not realize the intended benefits of its process and technology transformation projects, which could have an
adverse effect on its business.

Kodiak continues to evaluate process and technology transformation projects, which will, among other things, consolidate
several systems onto a single ERP system. It is possible that Kodiak may not realize the anticipated benefits from these
projects. Any such difficulties could have an adverse effect on Kodiak’s business, results of operations and financial
condition. In light of the pending Merger, Kodiak has postponed the near-term implementation of any process and
technology transformation projects that would require a material amount of human capital and other resources to complete
until a broader technology implementation plan is developed that is capable of supporting the combined companies.

Risks Related to Kodiak’s Relationship with EQT

EQT controls a significant percentage of Kodiak’s voting power, and it is subject to contractual restrictions that may
affect Kodiak Holdings’ exercise of its rights to approve corporate actions under the Kodiak Stockholders’ Agreement.

As of December 31, 2023, Kodiak Holdings owns approximately 76.2% of the outstanding Kodiak Common Stock.
Frontier Intermediate GP, Inc. is the general partner of Kodiak Holdings. Investment vehicles affiliated with EQT own
100% of the membership interests in Frontier Intermediate GP, Inc., and EQT indirectly has exclusive responsibility for the
management and control of such investment vehicles. As such, EQT indirectly has the power to control the business and
affairs of Kodiak Holdings. In addition, certain of Kodiak’s directors are currently employed by EQT. Consequently, EQT
is able to influence matters that require approval by Kodiak’s stockholders, including the election and removal of directors,
changes to Kodiak’s organizational documents, and approval of acquisition offers and other significant corporate
transactions. This concentration of ownership will limit your ability to influence corporate matters, and as a result, actions
may be taken that do you not view as beneficial. This concentration of stock ownership may also adversely affect the
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trading price of Kodiak Common Stock to the extent investors perceive a disadvantage in owning stock of a company with
a controlling stockholder.

In connection with its IPO, Kodiak entered into the Kodiak Stockholders” Agreement with Kodiak Holdings, which granted
Kodiak Holdings rights to approve certain of Kodiak’s corporate actions, including, among other things, amendments to
Kodiak’s organizational documents, equity issuances, occurrence of certain indebtedness, changing the size of the Kodiak
board of directors, dispositions of assets, modifying Kodiak’s dividend policy, consummating a change of control
transaction or entering into voluntary liquidation or the commencement of bankruptcy proceedings. In connection with the
closing of Kodiak’s IPO, Kodiak Holdings pledged the shares it owns in Kodiak as collateral under the Kodiak Holdings
Term Loan and granted the lenders thereunder certain consent rights over Kodiak Holdings’ exercise of its rights under the
Kodiak Stockholders’ Agreement. The lenders under the Kodiak Holdings Term Loan have different interests than
Kodiak’s stockholders and may exercise these consent rights in ways that are adverse to the interests of Kodiak’s
stockholders.

EQT may have interests that conflict with the interests of Kodiak’s other stockholders. Certain of Kodiak’s directors
may also have conflicts of interest because they are also employees of EQT, investment advisors to EQT managed funds,
or directors or officers of EQT. The resolution of these conflicts of interest may not be in Kodiak’s or your best interests.

EQT may have interests that conflict with the interests of Kodiak’s other stockholders. In connection with the closing of
Kodiak’s IPO, EQT pledged its shares in Kodiak as collateral under the Kodiak Holdings Term Loan. The lenders under
the Kodiak Holdings Term Loan are funds or accounts managed by (i) the Infrastructure Debt strategy of Ares
Management Corporation and (ii) Caisse de dépot et placement du Québec. Pursuant to the Kodiak Holdings Term Loan,
EQT is limited from taking or causing its subsidiaries from approving or taking certain actions without the consent of the
lenders, including amending organizational documents, authorizing equity issuances in excess of certain thresholds,
incurring indebtedness for borrowed money (other than indebtedness under the ABL Facility provided under and governed
by the ABL Credit Agreement, certain working capital and ordinary course financings, and indebtedness otherwise
permitted by the ABL Facility (other than certain unsecured debt)), materially modifying Kodiak’s dividend policy,
entering into certain affiliate transactions or entering into a voluntary liquidation or the commencement of bankruptcy
proceedings. These restrictions are consistent with the consent rights held by Kodiak Holdings under the Kodiak
Stockholders” Agreement.

In addition, certain of Kodiak’s directors may also have conflicts of interest because they are also employees of EQT,
investment advisors to EQT managed funds, or directors or officers of EQT. These positions may conflict with such
individuals’ duties as one of Kodiak’s directors or officers regarding business dealings and other matters between EQT and
Kodiak. The resolution of these conflicts may not always be in Kodiak’s or your best interest.

EQT is not limited in its ability to compete with Kodiak, and the corporate opportunity provisions in the Kodiak Charter
could enable EQT to benefit from corporate opportunities that may otherwise be available to Kodiak.

EQT may invest in other companies in the future that may compete with Kodiak. Conflicts of interest could arise in the
future between Kodiak, on the one hand, and EQT, on the other hand, concerning among other things, potential competitive
business activities or business opportunities.

Kodiak’s amended and restated certificate of incorporation (the “Kodiak Charter”) provides that, to the fullest extent
permitted by applicable law, Kodiak renounce any interest or expectancy in any business opportunity that involves any
aspect of the energy equipment or services business or industry and that may be from time to time presented to EQT or any
of Kodiak’s directors or officers who is also an employee, partner, member, manager, officer or director of EQT or any
affiliate of EQT, even if the opportunity is one that Kodiak might reasonably have pursued or had the ability or desire to
pursue if granted the opportunity to do so. The Kodiak Charter provides that no such person or party shall be liable to
Kodiak by reason of the fact that such person pursues any such business opportunity or fails to offer any such business
opportunity to Kodiak. As a result, any of Kodiak’s directors or officers who is also an employee, partner, member,
manager, officer or director of EQT or any affiliate of EQT 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 Kodiak may not become aware of or otherwise have the ability to pursue such opportunity. Further,
such businesses may choose to compete with Kodiak for these opportunities. As a result, by renouncing Kodiak’s interest
and expectancy in any business opportunity that may be from time to time presented to any member of EQT or an affiliate
of EQT or any of Kodiak’s directors or officers who is also an employee, partner, member, manager, officer or director of
EQT or any affiliate of EQT, Kodiak’s business or prospects could be adversely affected if attractive business opportunities
are procured by such parties for their own benefit rather than for ours. The Kodiak Charter provides that, at any time EQT
beneficially owns less than 35% of the shares outstanding of Kodiak Common Stock, any amendment to or adoption of any
provision inconsistent with the Kodiak Charter’s provisions governing the renouncement of business opportunities must be
approved by the holders of at least 66.66% of the voting power of the outstanding stock of the corporation entitled to vote
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thereon. Any actual or perceived conflicts of interest with respect to the foregoing could have an adverse impact on the
trading price of Kodiak Common Stock.

A significant reduction by Kodiak Holdings of its ownership interests in Kodiak could adversely affect Kodiak.

Kodiak believes that Kodiak Holdings’ substantial ownership interest in Kodiak provides Kodiak Holdings and its affiliates
with an economic incentive to assist Kodiak to be successful. Kodiak Holdings is not subject to any obligation to maintain
its ownership interest in Kodiak and may elect at any time thereafter to sell all or a substantial portion of or otherwise
reduce its ownership interest in Kodiak. If Kodiak Holdings sells all or a substantial portion of its ownership interest in
Kodiak, it may have less incentive to assist in Kodiak’s success and its affiliates serving as members of Kodiak’s Board
may resign.

Furthermore, the shares that Kodiak Holdings owns are subject to a pledge as collateral under the Kodiak Holdings Term
Loan. In the event that Kodiak Holdings is subject to a continuing event of default under the Kodiak Holdings Term Loan,
after the expiration of any applicable grace period and subject to the exercise of applicable cure rights, the lenders may
foreclose on such shares and acquire a controlling interest in Kodiak. In such case, the lenders would assume Kodiak
Holdings’ rights under the Kodiak Stockholders’ Agreement and would thereafter have consent rights over many aspects of
Kodiak’s business, including any modifications to Kodiak’s dividend policy and the ability to nominate directors. The
lenders under the Kodiak Holdings Term Loan may have different interests than Kodiak Holdings and may have interests
that are different from, or conflict with, those of Kodiak’s other stockholders.

Such actions could adversely affect Kodiak’s ability to successfully implement its business strategies which could
adversely affect its cash flows or results of operations.

Risks Related to Kodiak’s Indebtedness

Kodiak’s substantial indebtedness could adversely affect its financial condition and impair Kodiak’s ability to operate its
business.

Kodiak has a significant amount of indebtedness. As of December 31, 2023, Kodiak’s total long-term debt was
approximately $1.8 billion in aggregate principal amount. On February 2, 2024, Kodiak issued senior notes due 2029 with
aggregate principal amount of $750 million.

Subject to the limits contained in the ABL Credit Agreement, Kodiak may be able to incur substantial additional debt from
time to time to finance working capital, capital expenditures, investments or acquisitions, dividends or for other purposes.
If Kodiak does so, the risks related to its substantial indebtedness could intensify. Specifically, Kodiak’s substantial
indebtedness could have important consequences, including the following:

*  making it more difficult for Kodiak to satisfy its obligations with respect to its debt;

» limiting Kodiak’s ability to obtain additional financing to fund future working capital, capital expenditures,
acquisitions or other general company requirements on favorable terms or at all;

e requiring a substantial portion of Kodiak’s cash flows to be dedicated to debt service payments instead of other
purposes, thereby reducing the amount of cash flows available for working capital, capital expenditures,
acquisitions, future business opportunities and other general purposes;

* increasing Kodiak’s vulnerability to general adverse economic and industry conditions;

»  exposing Kodiak to the risk of increased interest rates as certain of its borrowings, including borrowings under the
ABL Credit Agreement, are at variable rates of interest;

+ limiting Kodiak’s flexibility in planning for and reacting to changes in the industry in which it competes;
*  consequences relating to adverse borrowing base redeterminations;

» placing Kodiak at a disadvantage compared to other, less leveraged competitors; and

* increasing Kodiak’s cost of borrowing.

In addition, Kodiak’s ability to refinance Kodiak’s indebtedness prior to maturity is dependent on the condition of the
capital and credit markets and Kodiak’s financial condition. Kodiak can provide no assurance that it will be able to
refinance its indebtedness or that any indebtedness incurred to refinance Kodiak’s indebtedness will be on comparable
terms. See the section titled “Risk Factors—Risk Factors Related to Our Business and Our Industry—Kodiak may be
unable to access the capital and credit markets or borrow on affordable terms to obtain additional capital that Kodiak may
require” of this Annual Report for more information.
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The terms of the ABL Credit Agreement and the Indenture restrict Kodiak’s current and future operations, particularly
Kodiak's ability to respond to changes or to take certain actions.

The ABL Credit Agreement and the Indenture contain restrictive covenants (which contain a number of exceptions and
qualifications that may be material) that impose significant operating and financial restrictions on Kodiak and may limit
Kodiak’s ability to engage in acts that may be in Kodiak’s long-term best interest, including restrictions on Kodiak’s ability
to:

* incur additional indebtedness and guarantee indebtedness;

*  pay dividends or make other distributions or repurchase or redeem equity interests;

e prepay, redeem or repurchase certain debt;

» issue certain preferred units or similar equity securities;

e make loans and investments;

o sell, transfer or otherwise dispose of assets;

* incur liens;

e enter into transactions with affiliates;

« enter into agreements restricting Kodiak’s restricted subsidiaries’ ability to pay dividends;

e enter into certain swap agreements;

« amend certain organizational documents;

e create subsidiaries;

e enter into sale and leaseback transactions;

»  consolidate, merge or sell all or substantially all of Kodiak’s assets; and

*  engage in certain other transactions without the prior consent of the lenders.
In addition, the ABL Credit Agreement contains certain operating and financial covenants and requires Kodiak to maintain
specified financial ratios and satisfy other financial condition tests. Kodiak’s ability to comply with those covenants and

meet those financial ratios and tests can be affected by events beyond Kodiak's control, and Kodiak may be unable to meet
them.

A breach of the covenants or restrictions under the ABL Credit Agreement or the Indenture could result in an event of
default under the applicable indebtedness. Such a default may allow the creditors to accelerate the related debt and may
result in the acceleration of any other debt to which a cross-acceleration or cross-default provision applies. In addition, an
event of default under the ABL Credit Agreement would permit the lenders under the ABL Facility to terminate all
commitments to extend further credit under that facility. Furthermore, if Kodiak were unable to repay the amounts due and
payable under the ABL Facility, those lenders could proceed against the collateral granted to them to secure that
indebtedness. In the event Kodiak’s lenders or note holders accelerate the repayment of Kodiak's borrowings, Kodiak and
its subsidiaries may not have sufficient assets to repay that indebtedness. As a result of these restrictions, Kodiak may be:

e limited in how Kodiak conducts its business;
* unable to raise additional debt or equity financing to operate during general economic or business downturns; or
* unable to compete effectively or to take advantage of new business opportunities.

These restrictions may affect Kodiak’s ability to grow in accordance with Kodiak’s strategy. In addition, Kodiak’s financial
results, Kodiak’s substantial indebtedness and Kodiak’s credit ratings could adversely affect the availability and terms of
Kodiak’s financing.

Kodiak’s variable rate indebtedness subjects it to interest rate risk, which could cause its debt service obligations to
increase significantly.

Borrowings under the ABL Credit Agreement are at variable rates of interest and expose Kodiak to interest rate risk. If
interest rates were to increase, Kodiak’s debt service obligations on the variable rate indebtedness would increase even
though the amount borrowed remained the same, and Kodiak’s net income and cash flows, including cash available for
servicing Kodiak’s indebtedness, will correspondingly decrease. Kodiak has in the past entered into, and in the future may
enter into, interest rate swaps that involve the exchange of floating for fixed rate interest payments to reduce interest rate
volatility. However, Kodiak may not maintain interest rate swaps with respect to all of Kodiak’s variable rate indebtedness,
and any swaps it enters into may not fully mitigate Kodiak’s interest rate risk.
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Kodiak may not be able to generate sufficient cash to service all of its indebtedness and may be forced to take other
actions to satisfy its obligations under its indebtedness, which may not be successful. Kodiak’s ability to generate cash
depends on many factors beyond Kodiak’s control.

Kodiak’s ability to make scheduled payments on or refinance its debt obligations depends on its financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to certain financial,
business, legislative, regulatory and other factors beyond its control. Kodiak may be unable to maintain a level of cash
flows from operating activities sufficient to permit it to pay the principal, premium, if any, and interest on its indebtedness.

If Kodiak’s cash flows and capital resources are insufficient to fund its debt service obligations, it could face substantial
liquidity problems and could be forced to reduce or delay investments and capital expenditures or to dispose of material
assets or operations, seek additional debt or equity capital or restructure or refinance its indebtedness. Kodiak may not be
able to effect any such alternative measures, if necessary, on commercially reasonable terms or at all and, even if
successful, those alternative actions may not allow Kodiak to meet its scheduled debt service obligations. The ABL Credit
Agreement and the Indenture (as defined below) restricts Kodiak’s ability to dispose of assets and use the proceeds from
those dispositions and may also restrict Kodiak’s ability to raise debt or equity capital to be used to repay other
indebtedness when it becomes due. Kodiak may not be able to consummate those dispositions or to obtain proceeds in an
amount sufficient to meet any debt service obligations then due.

In addition, Kodiak may in the future conduct its operations through subsidiaries, certain of which may not be guarantors of
Kodiak’s indebtedness. Accordingly, repayment of Kodiak’s indebtedness may be dependent on the generation of cash
flow by its subsidiaries and their ability to make such cash available to Kodiak, by dividend, debt repayment or otherwise.
Unless they are guarantors of its indebtedness, Kodiak’s subsidiaries do not have any obligation to pay amounts due on
Kodiak’s indebtedness or to make funds available for that purpose. Kodiak’s subsidiaries may not be able to, or may not be
permitted to, make distributions to enable Kodiak to make payments in respect of Kodiak’s indebtedness. Each subsidiary
is a distinct legal entity, and, under certain circumstances, legal and contractual restrictions may limit Kodiak’s ability to
obtain cash from its subsidiaries. While the ABL Credit Agreement and the Indenture limit the ability of Kodiak’s
subsidiaries to incur consensual restrictions on their ability to pay dividends or make other intercompany payments to
Kodiak, these limitations are subject to qualifications and exceptions. In the event that Kodiak does not receive
distributions from its subsidiaries, Kodiak may be unable to make required principal and interest payments on its
indebtedness.

Kodiak’s inability to generate sufficient cash flows to satisfy its debt obligations, or to refinance its indebtedness on
commercially reasonable terms or at all, would materially and adversely affect Kodiak’s financial position and results of
operations and Kodiak’s ability to satisfy its obligations under the ABL Facility. Kodiak’s ability to generate cash in the
future is, to a significant extent, subject to general economic, financial, competitive, legislative, tax, regulatory,
environmental and other factors that are beyond Kodiak’s control.

If Kodiak cannot make scheduled payments on its debt, Kodiak will be in default and the lenders under the ABL Facility
could terminate their commitments to loan money, the lenders could foreclose against the assets securing their borrowings,
holders of the notes could declare all outstanding principal and interest to be due and payable and Kodiak could be forced
into bankruptcy or liquidation.

Despite Kodiak’s current level of indebtedness, Kodiak and its subsidiaries may still be able to incur substantially more
debt. This could further exacerbate the risks to Kodiak’s financial condition described above.

Kodiak and its subsidiaries may be able to incur significant additional indebtedness in the future. Although the ABL Credit
Agreement and the Indenture contain restrictions on the incurrence of additional indebtedness, these restrictions are subject
to a number of qualifications and exceptions, and the additional indebtedness incurred in compliance with these restrictions
could be substantial. If Kodiak incurs any additional indebtedness that ranks equally to Kodiak’s outstanding debt
obligations, subject to collateral arrangements, the holders of that debt will be entitled to share ratably with you in any
proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other winding up of
Kodiak’s business. This may have the effect of reducing the amount of proceeds paid to you. These restrictions also will
not prevent Kodiak from incurring obligations that do not constitute indebtedness. In addition, as of December 31, 2023,
the ABL Facility provided for unused commitments of $354.9 million. Because the borrowing capacity under the ABL
Facility is determined on the basis of a fluctuating borrowing base comprised predominantly of eligible accounts
receivable, inventory and the appraised value of our compression units, such amounts may not reflect future borrowing
capacity. If new debt is added to Kodiak’s current debt levels, the related risks that Kodiak and the guarantors now face
could intensify.

Risks Related to Owning Kodiak Common Stock

38



Kodiak is a “controlled company” within the meaning of the rules of the NYSE and, as a result, qualifies for, but does
not currently rely on, exemptions from certain corporate governance requirements. You will not have the same
protections afforded to stockholders of companies that are subject to such requirements.

Kodiak Holdings directly controls (and EQT indirectly controls) a majority of Kodiak’s voting power. As a result, Kodiak
is a “controlled company” within the meaning of the NYSE corporate governance standards. Under the NYSE rules, a
company of which more than 50% of the voting power is held by an individual, group or another company is a “controlled
company” and need not comply with certain requirements, including the requirement that a majority of the board of
directors consist of independent directors and the requirements that Kodiak’s compensation and nominating and
governance committees be composed entirely of independent directors. Kodiak does not currently utilize these exemptions.
However, for so long as Kodiak qualifies as a “controlled company,” it will maintain the option to utilize some or all of
these exemptions. If Kodiak utilizes these exemptions, it may not have a majority of independent directors and Kodiak’s
compensation and nominating and governance committees may not consist entirely of independent directors, and such
committees will not be subject to annual performance evaluations. Accordingly, in the event Kodiak elects to rely on these
exemptions in the future, you would not have the same protections afforded to stockholders of companies that are subject
to all of the corporate governance requirements of the NYSE.

If securities or industry analysts do not publish research reports or publish unfavorable research about Kodiak’s
business, the trading volume of Kodiak Common Stock could be negatively impacted and the price could decline

resulting in decreased demand for Kodiak Common Stock by investors.

The trading market for Kodiak Common Stock depends in part on the research reports that securities or industry analysts
publish about Kodiak or its business. If securities or industry analysts suspend or cease coverage of Kodiak, the trading
price for Kodiak Common Stock and other securities could be negatively affected. In the event one or more of the analysts
who covers Kodiak downgrades Kodiak’s securities, the price of Kodiak’s securities would likely decline. If one or more
of these analysts ceases to cover Kodiak or fails to publish regular reports on Kodiak, interest in the purchase of Kodiak’s
securities could decrease, which could cause the price of Kodiak Common Stock and other securities and their trading
volume to decline.

The Kodiak Charter and Kodiak Bylaws contain provisions that could delay, discourage or prevent a takeover attempt
even if a takeover might be beneficial to Kodiak’s stockholders, and such provisions may adversely affect the market
price of Kodiak Common Stock.

Provisions contained in the Kodiak Charter and Kodiak Bylaws could make it more difficult for a third party to acquire
Kodiak. The Kodiak Charter and Kodiak Bylaws also impose various procedural and other requirements, which could
make it more difficult for stockholders to effect certain corporate actions. For example, the Kodiak Charter authorizes the
Kodiak board of directors to determine the rights, preferences, privileges and restrictions of unissued series of preferred
stock without any vote or action by Kodiak’s stockholders. Thus, the Kodiak board of directors can authorize and issue
shares of preferred stock with voting or conversion rights that could adversely affect the voting or other rights of holders of
Kodiak’s capital stock. These rights may have the effect of delaying or deterring a change of control of Kodiak.
Additionally, for example, Kodiak’s the Kodiak Bylaws (as defined below) (i) establish limitations on the removal of
directors and on the ability of Kodiak’s stockholders to call special meetings, (ii) include advance notice requirements for
nominations for election to the Kodiak board of directors and for proposing matters that can be acted upon at stockholder
meetings, (iii) provide that the Kodiak board of directors is expressly authorized to adopt, or to alter or repeal, the Kodiak
Bylaws, and (iv) provide for a classified board of directors, consisting of three classes of approximately equal size, each
class serving staggered three-year terms, so that only approximately one-third of Kodiak’s directors are elected each year.

These provisions could limit the price that certain investors might be willing to pay in the future for shares of Kodiak
Common Stock.

The Kodiak Charter 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 Kodiak’s stockholders, which could limit Kodiak’s stockholders’
ability to obtain a favorable judicial forum for disputes with Kodiak or its directors, officers, employees or agents.

The Kodiak Charter provides that, unless it consents 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 Kodiak’s behalf, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any of Kodiak’s directors, officers, employees or agents to Kodiak or its stockholders, (iii) any
action asserting a claim arising pursuant to any provision of the DGCL, the Kodiak Charter or Kodiak Bylaws, or (iv) any
action asserting a claim against Kodiak 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.
Notwithstanding the foregoing sentence, the federal district courts of the United States of America will be the exclusive
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forum for the resolution of any complaint asserting a cause of action arising under U.S. federal securities laws, including
the Securities Act and the Exchange Act. Any person or entity purchasing or otherwise acquiring any interest in shares of
Kodiak’s capital stock will be deemed to have notice of, and consented to, the provisions of the Kodiak Charter described
in the preceding sentences. 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 Kodiak or its directors, officers, employees or agents, which may discourage
such lawsuits against Kodiak and such persons. Alternatively, if a court were to find these provisions of the Kodiak Charter
inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, Kodiak may
incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect Kodiak’s
business, financial condition or results of operations.

Kodiak cannot assure you that it will be able to pay dividends on the Kodiak Common Stock.

The Kodiak board of directors may elect to declare cash dividends on the Kodiak Common Stock, subject to its compliance
with applicable law, and depending on, among other things, economic conditions, Kodiak’s financial condition, results of
operations, projections, liquidity, earnings, legal requirements, and restrictions in the agreements governing Kodiak’s
indebtedness (as further discussed below). The declaration and amount of any future dividends is subject to the discretion
of the Kodiak board of directors and Kodiak has no obligation to pay any dividends at any time. Kodiak’s ability to pay
dividends depends on Kodiak’s receipt of cash dividends from Kodiak’s operating subsidiaries, which may further restrict
Kodiak’s ability to pay dividends as a result of the laws of their jurisdiction of organization, agreements of Kodiak’s
subsidiaries or covenants under any existing and future outstanding indebtedness Kodiak or its subsidiaries incur. See Note
9 (“Debt and Credit Facilities”) to Kodiak’s annual financial statements.

Kodiak’s ABL Facility contains restrictions on the payment of dividends. Such restrictions allow Kodiak to pay dividends
only when (1) no default or event of default has occurred and is continuing or would result after giving effect to such
dividends, (2) availability under the borrowing base under the ABL Facility exceeds the greater of (x) 10% of the total
commitments under the facility of $2.2 billion or (y) $200 million, and (3) Kodiak is in compliance with the financial
covenants under the ABL Facility applicable at such time. Such covenants provide that (1) Kodiak maintains an interest
coverage ratio of at least 2.50 to 1.00 and (2) Kodiak maintains a leverage ratio not to exceed (i) 5.50 to 1.00 for the fiscal
quarters through June 30, 2023, (ii) 5.25 to 1.00 for the fiscal quarters thereafter through December 31, 2023, (iii) 5.00 to
1.00 for the fiscal quarter ended March 31, 2024, (iv) 4.75 to 1.00 for the fiscal quarter ended June 30, 2024 and (v) 4.50 to
1.00 for each fiscal quarter thereafter. In the event Kodiak issues certain unsecured debt, Kodiak must (1) maintain an
unsecured leverage ratio not to exceed 5.75 to 1.00 for the first four fiscal quarters after such issuance and 5.25 to 1.00 for
each fiscal quarter thereafter and (2) maintain a secured leverage ratio not to exceed 3.50 to 1.00 for the first four fiscal
quarters after such issuance and 3.00 to 1.00 for each fiscal quarter thereafter.

On January 22, 2024, Kodiak, and certain other subsidiaries of Kodiak entered into the Third Amendment, which amends
the Existing ABL Credit Agreement. The Third Amendment, among other things, amended certain provisions of the
Existing ABL Credit Agreement (i) to accommodate the consummation of the transactions contemplated by the Merger
Agreement and (ii) to account for Kodiak’s organizational structure after giving effect to the transactions contemplated by
the Merger Agreement. See Note 21 (“Subsequent Events”) for additional disclosures.

Due to the foregoing, Kodiak cannot assure you that it will be able to pay a dividend in the future or continue to pay a
dividend after it commences paying dividends.

Terms of subsequent financings may adversely impact stockholder equity.

If Kodiak raises more equity capital from the sale of Kodiak Common Stock, such equity could be offered at a price more
favorable than the then current market price of Kodiak Common Stock. If Kodiak issues debt securities, the holders of the
debt would have a claim to Kodiak’s assets that would be prior to the rights of stockholders until the debt is paid. Interest
on these debt securities would increase costs and could negatively impact Kodiak’s operating results.

In accordance with Delaware law and the provisions of Kodiak’s certificate of incorporation and the Kodiak Stockholders’
Agreement, Kodiak may issue one or more classes or series of preferred stock that ranks senior in right of dividends,
liquidation or voting to Kodiak Common Stock. Preferred stock may have such designations, preferences, limitations and
relative rights, including preferences over Kodiak Common Stock respecting dividends and distributions, as the Kodiak
board of directors may determine, and the issuance of preferred stock would dilute the ownership of Kodiak’s existing
stockholders. The terms of one or more classes or series of preferred stock could adversely impact the voting power or
value of Kodiak Common Stock. For example, Kodiak might grant holders of preferred stock the right to elect some
number of Kodiak’s directors in all events or on the happening of specified events or the right to veto specified
transactions. Similarly, the repurchase or redemption rights or liquidation preferences Kodiak might assign to holders of
preferred stock could affect the residual value of the common stock. The terms of any series of preferred stock may also
reduce or eliminate the amount of cash available for payment of dividends to Kodiak’s holders of common stock or
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subordinate the claims of Kodiak’s holders of common stock to Kodiak’s assets liquidation. Kodiak Common Stock will
not be subject to redemption or sinking fund provisions.

Taking advantage of the reduced disclosure requirements applicable to “emerging growth companies” may make
Kodiak Common Stock less attractive to investors.

Kodiak qualifies as an “emerging growth company” as defined in the JOBS Act. An emerging growth company may take
advantage of certain reduced reporting and other requirements that are otherwise applicable generally to public companies.
Pursuant to these reduced disclosure requirements, emerging growth companies are not required to, among other things,
comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, provide certain disclosures
regarding executive compensation, hold stockholder advisory votes on executive compensation or obtain stockholder
approval of any golden parachute payments not previously approved. In addition, emerging growth companies have longer
phase-in periods for the adoption of new or revised financial accounting. Kodiak will cease to be an emerging growth
company upon the earliest of (i) the last day of the fiscal year in which Kodiak has $1.235 billion or more in annual
revenues; (ii) the date on which Kodiak becomes a “large accelerated filer” (the fiscal year-end on which the total market
value of Kodiak’s common equity securities held by non-affiliates is $700 million or more as of June 30); (iii) the date on
which Kodiak issues more than $1.0 billion of non-convertible debt securities over a three-year period; or (iv) the last day
of the fiscal year following the fifth anniversary of Kodiak’s IPO.

Kodiak intends to take advantage of all of the reduced reporting requirements and exemptions, including the longer phase-
in periods for the adoption of new or revised financial accounting standards under Section 107 of the JOBS Act, until
Kodiak is no longer an emerging growth company. If Kodiak were to subsequently elect instead to comply with these
public company effective dates, such election would be irrevocable pursuant to Section 107 of the JOBS Act.

Kodiak’s election to use the phase-in periods permitted by this election may make it difficult to compare Kodiak’s financial
statements to those of non-emerging growth companies and other emerging growth companies that have opted out of the
longer phase-in periods under Section 107 of the JOBS Act and who will comply with new or revised financial accounting
standards. Kodiak cannot predict if investors will find Kodiak Common Stock less attractive because Kodiak will rely on
these exemptions. If some investors find Kodiak Common Stock less attractive as a result, there may be a less active
trading market for Kodiak Common Stock and Kodiak Common Stock price may be more volatile. Under the JOBS Act,
emerging growth companies can delay adopting new or revised accounting standards until such time as those standards
apply to private companies.

In addition, if Kodiak ceases to be an emerging growth company, Kodiak will no longer be able to take advantage of
certain exemptions from reporting, and, absent other exemptions or relief available from the SEC, Kodiak will also be
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. Kodiak will incur
additional expenses in connection with such compliance and Kodiak’s management will need to devote additional time and
effort to implement and comply with such requirements.

Risks Related to the Merger

The Merger is subject to various closing conditions, and any delay in completing the Merger may reduce or eliminate
the benefits expected.

The Merger is subject to the satisfaction of a number of other conditions beyond Kodiak’s control that may prevent, delay
or otherwise materially adversely affect the completion of the Merger. These conditions include, among other things, the
expiration or termination of any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended. Kodiak cannot predict with certainty whether and when any of these conditions will be satisfied. Any
delay in completing the Merger could cause the combined company not to realize, or delay the realization, of some or all of
the benefits that Kodiak expects to achieve from the Merger.

Kodiak may fail to realize all of the anticipated benefits of the Merger or those benefits may take longer to realize than
expected. Kodiak may also encounter significant difficulties in integrating the acquired business.

Kodiak’s ability to realize the anticipated benefits of the Merger will depend, to a large extent, on Kodiak’s ability to
successfully integrate the acquired business. The integration of a business is a complex, costly and time-consuming
process. As a result, Kodiak will be required to devote significant management attention and resources to integrating
Kodiak’s business practices and operations with the business practices and operations of the acquired business. The
integration process may disrupt Kodiak’s business and, if implemented ineffectively, would restrict the full realization of
the anticipated benefits from the acquisition. The failure to meet the challenges involved in integrating the acquired
business and to realize the anticipated benefits of the transaction could adversely impact the carrying value of the
acquisition premium or goodwill; could cause an interruption of, or a loss of momentum in, Kodiak’s business activities;
and could adversely impact Kodiak’s business, financial condition or results of operations. In addition, the overall
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integration of the acquired business may result in material unanticipated problems, expenses, liabilities, loss of customers
and diversion of the attention of Kodiak’s management and employees. The challenges of integrating the operations of
acquired businesses include, among others:

» difficulties in achieving anticipated cost savings, synergies, business opportunities and growth prospects from the
Merger;

» difficulties in the integration of operations and systems, including information technology systems;

» difficulties in establishing effective uniform controls, standards, systems, procedures, business cultures,
compensation structures and accounting and other policies between the two business;

» difficulties in the acculturation of employees;

» difficulties managing the expanded operations of a larger and more complex company, including in new regions
and countries and in new, ancillary business lines;

» challenges in keeping existing customers and obtaining new customers;

« challenges in attracting and retaining key personnel, including personnel that are considered key to the future
success of the business; and

« challenges in keeping key business relationships in place.

Many of these factors are outside of Kodiak’s control, and any one of them could result in increased costs and liabilities,
decreases in the amount of expected revenue and earnings, and diversion of management’s time and energy, which could
have a material adverse effect on Kodiak’s business, financial condition and results of operations. In addition, even if the
operations of Kodiak’s business and the acquired business are integrated successfully, the full benefits of the Merger may
not be realized, including the synergies, cost savings, growth opportunities or cash flows that are expected, and Kodiak will
also be subject to additional risks that could impact future earnings. These benefits may not be achieved within the
anticipated time frame, or at all. Further, additional unanticipated costs may be incurred in the integration of the acquired
business. In addition, it is possible that the integration process could result in the loss of key employees and inconsistencies
in standards, controls, procedures and policies, which may adversely affect Kodiak’s ability to maintain relationships with
Kodiak’s customers and employees or to achieve the anticipated benefits of the Merger. These integration matters and
Kodiak’s amount of indebtedness may hinder Kodiak’s ability to make further acquisitions and could have an adverse
effect on Kodiak for an undetermined period after the Merger. All of these factors could decrease or delay the expected
accretive effect of the Merger or have a material adverse effect on Kodiak’s business, financial condition and results of
operations.

The future results of the combined company will suffer if the combined company does not effectively manage its
expanded operations following the Merger.

Following the Merger, the size of the business, both domestically and internationally, of the combined company will have
increased significantly beyond the current size of either Kodiak’s current business. The combined company’s future
success depends, in part, upon Kodiak’s ability to manage this expanded business, which will pose substantial challenges
for Kodiak’s management, including challenges related to the management and monitoring of new operations, which utilize
different operation processes, and associated increased costs and complexity. The combined company will be subject to
non-U.S. laws, which will be a significant change from Kodiak’s current U.S.-only operations. Kodiak may not be
successful in realizing the expected operating efficiencies, cost savings, revenue enhancements and other benefits currently
anticipated from the Merger. Furthermore, Kodiak has incurred and expects to incur significant costs, expenses and fees for
professional services and other transaction costs in connection with the Merger. In addition, the continued integration of the
two businesses could result in additional costs and expenses that were not expected or anticipated, and such costs and
expenses could materially and adversely affect the prospects, business, financial condition, results of operations and cash
flows of the combined company.

Kodiak will incur substantial transaction-related costs in connection with the Merger, including fees paid to legal,
financial and accounting advisors, filing fees and printing costs.

Kodiak has incurred and expects to incur a number of non-recurring costs associated with the Merger. These costs include
financial advisory, legal, accounting, consulting and other advisory fees, severance/employee benefit-related costs, public
company filing fees and other regulatory fees, printing costs and other related costs. Some of these costs are payable by
Kodiak regardless of whether or not the Merger is completed.

Kodiak expects to incur substantial costs in connection with the related integration of the Merger. There are a large number
of processes, policies, procedures, operations, technologies and systems that may need to be integrated, including
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purchasing, accounting and finance, sales, payroll, pricing and benefits. While Kodiak has assumed that a certain level of
costs will be incurred, there are many factors beyond Kodiak’s control that could affect the total amount or the timing of
the integration costs. Moreover, many of the costs that will be incurred are, by their nature, difficult to estimate accurately.
These costs could, particularly in the near term, exceed the savings that Kodiak expects to achieve from the elimination of
duplicative costs and the realization of economies of scale and cost savings. These integration costs may result in Kodiak
taking significant charges against earnings following the completion of the Merger, and the amount and timing of such
charges are uncertain at present.

General Risks

+ GJOBODJBI DSITIT PS EFUFSIPSBUWPO JO HFOFSBI FDPOPNJD" CVTIOFTT PS JOEVTUSZ DPOEJWPOT DPVIIE NBUFSIBINZ BEWFSTFIZ BGGFDU
APEJBL_T SFTVINT PG PQFSBUJPOT" GJOBODJBI DPOEJWPO BOE BCIWUZ UP QBZ EMJEFOET PO 4PEJBL —PNNPO <UPDLS$

Concerns over global economic conditions, stock market volatility, energy costs, geopolitical issues, inflation and U.S.
Federal Reserve interest rate increases in response, the availability and cost of credit, and slowing of economic growth in
the United States and fears of a recession have contributed and may continue to contribute to economic uncertainty and
diminished expectations for the global economy.

Concerns about global economic growth can result in a significant adverse impact on global financial markets and
commodity prices. In addition, a financial crisis may cause Kodiak to face limitations on its ability to borrow under its debt
agreements, service its debt obligations, access the debt and equity capital markets and complete asset purchases or sales,
may cause increased counterparty credit risk on its derivative instruments and may lead such counterparties to make
Kodiak post collateral guaranteeing Kodiak’s performance.

Further, if there is a financial crisis or the economic climate in the United States or abroad deteriorates, worldwide demand
for natural gas or oil could materially decrease, which would likely depress the level of production activity and result in a
decline in the demand for Kodiak’s Compression Operations and ultimately materially adversely impact its results of
operations and financial condition. If a material adverse change occurs in Kodiak’s business such that an event of default
occurs under its debt agreements, the lenders under such agreements may be able to accelerate the maturity of its debt.

/WFOUT PVUTJEF PG 4PEJBL_T DPOUSPI" JODIVEJOH BO FQIEFNJD PS PVUCSFBL PG BO JOGFDUPVT EJTFBTF PS UIF UISFBU UIFSFPG"
DPVIE 1BWF B NBUFSIBII BEWFSTF FGGFDU PO 4PEJBL_T CVTIOFTT" WRVIENZ" GJOBODIBI DPOEJWPO" SFTVINT PG PQFSBUIPOT" DBTI
GIPXT BOE BCIIZ UP QBZ EJMWJEFOET PO 4PEJBL —PNNPO <UPDLS$

Kodiak faces risks related to pandemics, epidemics, outbreaks or other public health events, or the threat thereof, that are
outside of its control, and could significantly disrupt its business and operational plans and adversely affect its liquidity,
financial condition, results of operations, cash flows and ability to pay dividends on Kodiak Common Stock. For example,
the COVID-19 pandemic adversely affected the global economy and resulted in unprecedented governmental actions in the
United States and countries around the world, including, among other things, social distancing guidelines, travel
restrictions and stay-at-home orders, among other actions, which caused a significant decrease in activity in the global
economy and the demand for oil, and to a lesser extent, natural gas.

The nature, scale and scope of the above-described events, combined with the uncertain duration and extent of
governmental actions, prevent Kodiak from identifying all potential risks to its business.

30GIBUIPO NBZ BEWFSTFIIZ BGGFDU 4PEJBL CZ JODSFBTIOH DPTUT CFZPOE X1BU JU DBO SFDPWFS UISPVHI QSIDF JODSFBTFT BOE HINJU
JUT BCIUZ UP FOUFS JOUP GVUVSF USBEJWPOBII EFCU GJOBODJOHS

Inflation has adversely affected Kodiak by increasing costs of critical components, equipment, labor and other services it
may rely on, and continued inflationary pressures could prevent Kodiak from operating at capacity, decreasing its revenues
or having an adverse effect on its profitability. In addition, inflation is often accompanied by higher interest rates. Such
higher interest rates may affect Kodiak’s ability to enter into future debt financing, as high inflation may result in an
increase in cost to borrow.

+ EFUFSIPSBUWPO JO HFOFSBI FDPOPNJD" CVTIOFTT" HFPQPIJUIDBI PS JOEVTUSZ DPOEJWPOT DPVIE NBUFSIBINZ BEWFSTFIZ BGGFDU
APEJBL_T SFTVINT PG PQFSBUJPOT" GJOBODJBI DPOEJWPO BOE DBTI GIPXTS

Concerns over global economic conditions, energy costs, geopolitical issues, including the conflicts between Russia and
Ukraine and the Isracl-Hamas war, the impacts of the COVID-19 pandemic or a similar global health crisis, inflation, the
availability and cost of credit and slow economic growth in the United States have contributed to general economic
uncertainty and diminished expectations for the global economy. Additionally, acts of protest and civil unrest have caused
economic and political disruption in the United States. Meanwhile, continued hostilities in Europe and the Middle East and
the occurrence or threat of terrorist attacks in the United States or other countries could adversely affect the economies of
the United States and other countries. If the economic climate in the United States or abroad deteriorates, worldwide
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