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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (the “Quarterly Report”) and certain other communications made by us contains forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange of 1934, as amended (the “Exchange Act”),
including statements about our growth, future operating results, estimates, beliefs and expected performance. For this purpose, any statement that is not a statement
of historical fact should be considered a forward-looking statement. We may use the words “believe,” “anticipate,” “plan,” “expect,” “intend,” “may,” “will,”
“should” and similar expressions to help identify forward-looking statements. We cannot assure you that our assumptions and expectations will prove to be correct.
Important factors could cause our actual results to differ materially from those indicated or implied by forward-looking statements. We undertake no intention or
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise and readers should not rely on the
forward-looking statements as representing the Company’s views as of any date subsequent to the date of the filing of this Quarterly Report. These forward-
looking statements are based on management’s current belief, based on currently available information, as to the outcome and timing of future events.

Forward-looking statements may include statements about:

• our business strategy;
• our operating cash flows, the availability of capital and our liquidity;
• our future revenue, income and operating performance;
• our ability to sustain and improve our utilization, revenue and margins;
• our ability to maintain acceptable pricing for our services;
• our future capital expenditures;
• our ability to finance equipment, working capital and capital expenditures;
• competition and government regulations;
• our ability to obtain permits and governmental approvals;
• pending legal or environmental matters;
• oil and natural gas prices;
• acquisitions;
• general economic conditions;
• credit markets;
• our ability to successfully develop our research and technology capabilities and implement technological developments and enhancements;
• uncertainty regarding our future operating results;
• return of capital to stockholders; and
• plans, objectives, expectations and intentions contained in this Quarterly Report that are not historical.

We caution you that these forward-looking statements are subject to risks and uncertainties, most of which are difficult to predict and many of which are
beyond our control. These risks include, but are not limited to, decline in demand for our services, the cyclical nature and volatility of the oil and natural gas
industry, a decline in, or substantial volatility of, crude oil and natural gas commodity prices, environmental risks, regulatory changes, the inability to comply with
the financial and other covenants and metrics in our Credit Facilities (as defined herein), cash flow and access to capital, the timing of development expenditures
and the other risks described under “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2018 (the “Annual Report”).

All forward-looking statements, expressed or implied, included in this Quarterly Report are expressly qualified in their entirety by this cautionary statement.
This cautionary statement should also be considered in connection with any subsequent written or oral forward-looking statements that we or persons acting on our
behalf may issue.
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PART I: FINANCIAL INFORMATION
Item 1. Financial Statements

LIBERTY OILFIELD SERVICES INC.
Condensed Consolidated Balance Sheets
(Dollars in thousands, except share data)

 
March 31, 

2019  December 31, 2018
Assets (unaudited)

Current assets:    
Cash and cash equivalents $ 58,688  $ 103,312
Accounts receivable—trade 223,652  153,589
Accounts receivable—related party 10,776  15,139
Unbilled revenue 86,809  79,233
Inventories 74,348  60,024
Prepaid and other current assets 24,839  49,924

Total current assets 479,112  461,221
Property and equipment, net 640,768  627,053
Other assets 28,538  28,227
Finance lease right-of-use assets 55,315  —
Operating lease right-of-use assets 65,123  —
Total assets $ 1,268,856  $ 1,116,501

Liabilities and Equity    
Current liabilities:    

Accounts payable $ 122,673  $ 80,490
Accrued liabilities:    

Accrued vendor invoices 68,125  67,771
Operational accruals 21,195  36,414
Accrued salaries and benefits 26,928  22,791
Accrued interest and other 7,984  9,585

Accrued liabilities—related party —  2,300
Current portion of long-term debt, net of discount of $1,357 and $1,365, respectively 392  385
Current portion of finance lease liabilities 12,709  —
Current portion of operating lease liabilities 14,403  —

Total current liabilities 274,409  219,736
Long-term debt, net of discount of $3,488 and $3,826, respectively, less current portion 106,041  106,139
Deferred tax liability 27,020  32,994
Payable pursuant to tax receivable agreements 20,074  16,818
Noncurrent portion of finance lease liabilities 38,022  —
Noncurrent portion of operating lease liabilities 47,808  —

Total liabilities 513,374  375,687
Commitments & contingencies (Note 13)  
Stockholders’ equity:    

Preferred Stock, $0.01 par value, 10,000 shares authorized and none issued and outstanding —  —
Common Stock:    

Class A, $0.01 par value, 400,000,000 shares authorized and 68,743,704 issued and outstanding as of March
31, 2019 and 68,359,871 issued and outstanding as of December 31, 2018 687  684
Class B, $0.01 par value, 400,000,000 shares authorized and 43,570,372   issued and outstanding as of
March 31, 2019 and 45,207,372 issued and outstanding as of December 31, 2018 436  452

Additional paid in capital 314,967  312,659
Retained earnings 133,877  119,274

Total stockholders’ equity 449,967  433,069
Noncontrolling interest 305,515  307,745
Total equity 755,482  740,814
Total liabilities and equity $ 1,268,856  $ 1,116,501



See Notes to Condensed Consolidated Financial Statements.
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LIBERTY OILFIELD SERVICES INC.
Condensed Consolidated Statements of Income

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

 Three Months Ended March 31,
 2019  2018
Revenue:    

Revenue $ 528,831  $ 491,098
Revenue—related parties 6,317  4,062

Total revenue 535,148  495,160
Operating costs and expenses:    

Cost of services (exclusive of depreciation and amortization shown separately below) 429,299  376,827
General and administrative 22,088  21,677
Depreciation and amortization 38,387  28,016
Loss on disposal of assets 1,223  80

Total operating costs and expenses 490,997  426,600
Operating income 44,151  68,560
Other expense:    

Interest expense 4,182  6,494
Net income before income taxes 39,969  62,066
Income tax expense 6,060  8,079
Net income 33,909  53,987
Less: Net income attributable to Predecessor, prior to Corporate Reorganization —  8,705
Less: Net income attributable to noncontrolling interests 15,788  21,607
Net income attributable to Liberty Oilfield Services Inc. stockholders $ 18,121  $ 23,675

    

Net income attributable to Liberty Oilfield Services Inc. stockholders per common share:    
Basic $ 0.27  $ 0.34
Diluted $ 0.26  $ 0.34

Weighted average common shares outstanding:    
Basic 67,427  68,924
Diluted 114,171  118,182

See Notes to Condensed Consolidated Financial Statements.
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LIBERTY OILFIELD SERVICES INC.
Condensed Consolidated Statements of Changes in Equity

(Amounts in thousands)
(Unaudited)

 

Shares of
Class A

Common
Stock  

Shares of
Class B

Common
Stock  

Class A
Common
Stock, Par

Value  

Class B
Common
Stock, Par

Value  Additional Paid
in Capital  Retained

Earnings  Total Stockholders ’
 equity  Noncontrolling

Interest  Total Equity

Balance—December 31, 2018 68,360  45,207  $ 684  $ 452  $ 312,659  $ 119,274  $ 433,069  $ 307,745  $ 740,814
Distributions paid and payable to noncontrolling
unitholders —  —  —  —  —  —  —  (222)  (222)
Exchanges of Class B Common Stock for Class A
Common Stock 1,637  (1,637)  16  (16)  11,413  —  11,413  (11,413)  —
Effect of exchange on deferred tax asset, net of
liability under tax receivable agreements —  —  —  —  896  —  896  —  896
$0.05/unit Distribution to noncontrolling unitholders —  —  —  —  —  —  —  (2,179)  (2,179)
Regular cash dividends declared and distributions paid —  —  —  —  —  (3,519)  (3,519)  —  (3,519)
Restricted stock and RSU forfeitures —  —  —  —  —  1  1  —  1
Share repurchases (1,303)  —  (13)  —  (13,017)  —  (13,030)  (4,068)  (17,098)
Stock based compensation expense —  —  —  —  2,880  —  2,880  —  2,880
RSU Vesting 50  —  —  —  136  —  136  (136)  —
Net income —  —  —  —  —  18,121  18,121  15,788  33,909
Balance—March 31, 2019 68,744  43,570  $ 687  $ 436  $ 314,967  $ 133,877  $ 449,967  $ 305,515  $ 755,482

 Members'
Equity  

Shares of
Class A

Common
Stock  

Shares of
Class B

Common
Stock  

Class A
Common

Stock, Par
Value  

Class B
Common

Stock, Par
Value  Additional Paid

in Capital  Retained
Earnings  Total Stockholders'

equity  Noncontrolling
Interest  Total Equity

Balance—December 31, 2017 $ 392,766  —  —  $ —  $ —  $ —  $ —  $ —  $ —  $ 392,766
Return on redeemable common units (149)  —  —  —  —  —  —  —  —  (149)
Net income prior to Corporate
Reorganization 8,705  —  —  —  —  —  —  —  —  8,705
Balance prior to Corporate
Reorganization $ 401,322  —  —  $ —  $ —  $ —  $ —  $ —  $ —  $ 401,322
Corporate
Reorganization                    
Exchange of Liberty LLC Units for
Class A Common Stock and Class B
Common Stock and extinguishment of
Redeemable Common Units (401,322)  55,986  48,207  560  482  446,824  —  447,866  —  46,544
Net deferred tax liability due to
corporate reorganization —  —  —  —  —  (28,620)  —  (28,620)  —  (28,620)
Initial
Public
Offering                    
Issuance of Class A Common Stock,
net of underwriter discount and
offering costs —  14,340  —  143  —  219,790  —  219,933  —  219,933
Redemption of Legacy Ownership, net
of underwriter discount —  (1,609)  — - (16)  —  (25,881)  —  (25,897)  —  (25,897)
Issuance of Restricted Stock —  1,258  —  13  —  (13)  —  —  —  —
Liability due to tax receivable
agreements —  —  —  —  —  (2,291)  —  (2,291)  —  (2,291)
Initial allocation of noncontrolling
interest of Liberty LLC effective on the
date of the IPO —  —  —  —  —  (261,844)  —  (261,844)  261,844  —
Distribution paid and payable to
noncontrolling interest unitholders —  —  —  —  —  —  —  —  (5,353)  (5,353)
Restricted stock forfeited —  (4)  —  —  —  —  —  —  —  —
Net income subsequent to the
Corporate Reorganization and IPO —  —  —  —  —  —  23,675  23,675  21,607  45,282
Balance—March 31, 2018 $ —  69,971  48,207  $ 700  $ 482  $ 347,965  $ 23,675  $ 372,822  $ 278,098  $ 650,920

See Notes to Condensed Consolidated Financial Statements.
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LIBERTY OILFIELD SERVICES INC.
Condensed Consolidated Statements of Cash Flows

(Dollars in thousands)
(Unaudited)

 Three Months Ended March 31,
 2019  2018
Cash flows from operating activities:    

Net income $ 33,909  $ 53,987
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization 38,387  28,016
Loss on disposal of assets 1,223  80
Interest expense on finance lease liability

651  —
Amortization of debt issuance costs 556  2,310
Non-cash lease expense 419  —
Share based compensation expense 2,880  —
Changes in operating assets and liabilities:    

Accounts receivable (70,063)  (15,506)
Accounts receivable—related party 4,363  (3,998)
Unbilled revenue (7,576)  (15,294)
Unbilled revenue—related party —  59
Inventories (14,324)  (4,548)
Other assets 20,477  (20,927)
Accounts payable and accrued liabilities 44,683  6,523
Accounts payable and accrued liabilities—related party (1,000)  —

Payment of operating lease liability (5,091)  —
Net cash provided by operating activities 49,494  30,702

Cash flows from investing activities:    
Purchases of property and equipment and construction in-progress (66,333)  (54,985)
Proceeds from sale of assets 149  251

Net cash used in investing activities (66,184)  (54,734)
Cash flows from financing activities:    

Proceeds from issuance of common stock, net of underwriter discount —  230,174
Redemption of LLC Units from Legacy Owners —  (25,897)
Repayments of borrowings on term loan (438)  (61,097)
Repayments of borrowings on line-of-credit —  (30,000)
Contribution of assets from LOS Holdings —  2,115
Payments on finance lease obligations (3,282)  —
Class A common stock dividend (3,415)  —
Distribution to noncontrolling interest unitholders (2,179)  (4,125)
Share buyback (18,398)  —
Distributions to noncontrolling interest holders (222)  —
Equity offering costs —  (5,389)

Net cash (used in) provided by financing activities (27,934)  105,781
Net increase (decrease) in cash and cash equivalents (44,624)  81,749
Cash and cash equivalents—beginning of period 103,312  16,321
Cash and cash equivalents—end of period $ 58,688  $ 98,070
Supplemental disclosure of cash flow information:    

Cash paid for income taxes $ —  $ 5,934
Cash paid for interest $ 3,267  $ 4,441

Non-cash investing and financing activities:    
Capital expenditures included in accounts payable and accrued liabilities $ 30,478  $ 46,569

See Notes to Condensed Consolidated Financial Statements.
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LIBERTY OILFIELD SERVICES INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Note 1—Organization and Basis of Presentation

Organization

Liberty Oilfield Services Inc. (the “Company”) was incorporated as a Delaware corporation on December 21, 2016, to become a holding corporation for
Liberty Oilfield Services New HoldCo LLC (“Liberty LLC”) and its subsidiaries upon completion of a corporate reorganization (the “Corporate Reorganization”)
and planned initial public offering of the Company (“IPO”). The Company has no material assets other than its ownership of units in Liberty LLC (“Liberty LLC
Units”). Please refer to the Company ’ s 2018 Annual Report for additional information on the Corporate Reorganization and IPO that were completed on January
17, 2018.

Prior to the Corporate Reorganization, Liberty Oilfield Services Holdings LLC (“Liberty Holdings”) wholly owned Liberty Oilfield Services LLC (“LOS”)
and LOS Acquisition CO I LLC (“ACQI” and, together with LOS, the “Predecessor”), which includes the assets and liabilities of LOS Odessa RE Investments,
LLC and LOS Cibolo RE Investments, LLC. Following the Corporate Reorganization, Liberty LLC wholly owns the Predecessor. Effective March 22, 2018, the
assets of ACQI were contributed into LOS and ACQI was dissolved.

The Company, together with its subsidiaries, is a multi-basin provider of hydraulic fracturing services, with a focus on deploying the latest technologies in
the technically demanding oil and gas reservoirs in which it operates, principally in North Dakota, Colorado, Wyoming and Texas.

Basis
of
Presentation

The accompanying unaudited condensed consolidated financial statements were prepared using generally accepted accounting principles in the United States
of America (“GAAP”) for interim financial information and the instructions to Form 10-Q and Regulation S-X. Accordingly, these financial statements do not
include all information or notes required by generally accepted accounting principles for annual financial statements and should be read together with the annual
financial statements included in the Company ’ s 2018 Annual Report.

The accompanying unaudited condensed consolidated financial statements and related notes present the condensed consolidated financial position, results of
operations, cash flows, and equity of the Company as of and for the three months ended March 31, 2019 and the financial position, results of operations, cash
flows, and equity of the Company as of December 31, 2018 and for the three months ended March 31, 2018 . The interim data includes all adjustments, consisting
only of normal recurring adjustments, necessary for a fair presentation of the results for the interim period. The results of operations for the three months ended
March 31, 2019 are not necessarily indicative of the results of operations expected for the entire fiscal year ended December 31, 2019 .

All intercompany amounts have been eliminated in the presentation of the unaudited condensed consolidated financial statements of the Company.
Comprehensive income is not reported due to the absence of items of other comprehensive income or loss during the periods presented. The condensed
consolidated financial statements include financial data at historical cost as the contribution of assets is considered to be a reorganization of entities under common
control. The condensed consolidated financial statements may not be indicative of the actual level of assets, liabilities and costs that would have been incurred by
the Predecessor if it had operated as an independent, publicly-traded company during the periods prior to the IPO or of the costs expected to be incurred in the
future.

The condensed consolidated and combined financial statements for periods prior to January 17, 2018, reflect the historical results of the Predecessor. The
condensed consolidated financial statements include the amounts of the Company and all majority owned subsidiaries where the Company has the ability to
exercise control.

The Company’s operations are organized into a single reportable segment, which consists of hydraulic fracturing services.

Note 2—Significant Accounting Policies

Recently
Adopted
Accounting
Standards

Leases

On January 1, 2019, the Company adopted Accounting Standards Update (“ASU”) No. 2016-02, Leases (Accounting Standard Codification (“ASC”) Topic
842) , as amended by other ASUs issued since February 2016 (“ASU 2016-02” or “ASC
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LIBERTY OILFIELD SERVICES INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Topic 842”), using the modified retrospective transition method applied at the effective date of the standard. By electing this optional transition method,
information prior to January 1, 2019 has not been restated and continues to be reported under the accounting standards in effect for the period ( ASC Topic 840 ).

The Company elected the package of practical expedients permitted under the transition guidance within the new standard, including the option to carry
forward the historical lease classifications and assessment of initial direct costs, account for lease and non-lease components as a single lease, and to not include
leases with an initial term of less than 12 months in the lease assets and liabilities.

The adoption of ASC Topic 842 resulted in the recognition of finance lease right-of-use assets, operating lease right-of-use assets, and lease liabilities for
operating leases. As of January 1, 2019, the adoption of the new standard resulted in the recognition of finance lease assets of $57.2 million , including $2.1 million
and $2.0 million reclassified from prepaid and other current assets and other assets, respectively, and finance lease liabilities of $53.2 million . Additionally, the
Company recorded operating lease assets of $64.0 million , including $1.9 million reclassified from prepaid and other current assets, and operating lease liabilities
of $63.6 million , including $1.5 million reclassified from accrued interest and other liabilities as of January 1, 2019. There was no significant impact to the
condensed consolidated statements of income, equity or cash flows. Refer to Note 5-Leases for additional disclosures required under ASC Topic 842.

For leases entered into after January 1, 2019, the Company determines if an arrangement is a lease at inception and evaluates identified leases for operating or
finance lease treatment. Operating or finance lease right-of-use assets and liabilities are recognized at the commencement date based on the present value of lease
payments over the lease term. The Company uses its incremental borrowing rate based on the information available at the commencement date in determining the
present value of lease payments. Lease terms may include options to renew, however, the Company typically cannot determine its intent to renew a lease with
reasonable certainty at inception.

Revenue Recognition

In connection with the adoption of ASC Topic 842, the Company determined that certain of its service revenue contracts contain a lease component. The
Company elected to adopt a practical expedient available to lessors, which allows the Company to combine the lease and non-lease components and account for the
combined component is accordance with the accounting treatment for the predominant component. Therefore, the Company combines the lease and service
component for certain of the Company’s service contracts and continues to account for the combined component under ASC Topic 606, Revenue from Contracts
with Customers.

Fleet
Start-up
Costs

The Company incurs start-up costs to commission a new fleet or district. These costs include hiring and training of personnel, and acquisition of consumable
parts and tools. Start-up costs are expensed as incurred, and are reflected in general and administrative expenses in the statement of operations. Start-up costs for
the three months ended March 31, 2019 and 2018 were $1.1 million and $3.3 million , respectively, related to one and two new fleets deployed during each
respective period. The total amount of start-up costs incurred for the commissioning of each new fleet depends primarily on the number and timing of hiring
additional personnel to staff such fleets, and such costs may not be entirely incurred in the same period as the fleet is deployed.

The terms and conditions of the Credit Facilities, defined herein, between the Company and its lenders provides for the add-back of costs or expenses
incurred in connection with the acquisition, deployment and opening of any new hydraulic fracturing fleet or district in the computation of certain financial
covenants (see Note 6).

Recently
Issued
Accounting
Standards

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments,”
which is effective for fiscal years and interim periods within fiscal years beginning after December 15, 2019, with a modified-retrospective approach to be used for
implementation. ASU 2016-13 changes the impairment model for most financial assets and certain other instruments. Specifically, this new guidance requires
using a forward looking, expected loss model for trade and other receivables, held-to-maturity debt securities, loans and other instruments. This will replace the
currently used model and may result in an earlier recognition of allowance for losses. The Company is currently evaluating the impact the adoption of this standard
will have on its condensed consolidated financial statements.
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LIBERTY OILFIELD SERVICES INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Note 3—Inventories

Inventories consist of the following:

 March 31,  December 31,

($ in thousands) 2019  2018

Proppants $ 21,377  $ 22,038
Chemicals 10,558  10,781
Maintenance parts 42,413  27,205

 $ 74,348  $ 60,024

During the three months ended March 31, 2019 , the Company did not record any write-down to inventory carrying values.

Note 4—Property and Equipment

Property and equipment consist of the following:

 Estimated 
useful lives 
(in years)

 March 31,  December 31,

($ in thousands)  2019  2018

Land N/A  $ 5,400  $ 5,400
Field services equipment 2-7  849,478  778,423
Vehicles 4-7  60,071  59,807
Buildings and facilities 5-30  28,057  27,795
Office equipment, furniture, and software 2-7  6,313  6,200
   949,319  877,625
Less accumulated depreciation and amortization   (340,332)  (307,277)
   608,987  570,348
Construction in-progress N/A  31,781  56,705

   $ 640,768  $ 627,053

Depreciation expense for the three months ended March 31, 2019 and 2018 was $35.7 million and $28.0 million , respectively.

Note 5—Leases

The Company has operating and finance leases primarily for vehicles, equipment, railcars, office space, and facilities. The terms and conditions for these
leases vary by the type of underlying asset.

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

7



Table of Contents
LIBERTY OILFIELD SERVICES INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

The components of lease expense for the three months ended March 31, 2019 were as follows:

  March 31,

($ in thousands)  2019

Finance lease cost:   
Amortization of right-of-use assets  $ 2,366
Interest on lease liabilities  651

Operating lease cost  5,211
Variable lease cost  1,004

Total lease cost  $ 9,232

Rent expense recorded for the three months ended March 31, 2018 was $7.9 million .

Supplemental cash flow and other information related to leases for the quarter ended March 31, 2019 were as follows:

  March 31,

($ in thousands)  2019

Cash paid for amounts included in measurement of liabilities:   
Operating leases  $ 7,798
Finance leases  $ 3,282

Right-of-use assets obtained in exchange for new lease liabilities:   
Operating leases  $ 69,430
Finance leases  $ 57,421

Lease terms and discount rates as of March 31, 2019 were as follows:

  March 31,
  2019

Weighted-average remaining lease term:   
Operating leases  6.6 years
Finance leases  1.9 years

Weighted-average discount rate:   
Operating leases  5.4%
Finance leases  5.2%

Future minimum lease commitments as of March 31, 2019 are as follows:

($ in thousands)  Finance  Operating

Remainder of 2019  $ 9,879  $ 12,341
2020  25,478  18,250
2021  19,085  13,487
2022  101  7,029
2023  —  4,199
Thereafter  —  19,588

Total lease payments  54,543  74,894
Less imputed interest  (3,812)  (12,683)

Total  $ 50,731  $ 62,211
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LIBERTY OILFIELD SERVICES INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

The Company’s vehicle leases typically include a residual value guarantee. For the Company’s vehicle leases classified as operating leases, the total residual
value guaranteed as of March 31, 2019 is $3.0 million ; the payment is not probable and therefore has not been included in the measurement of the lease liability
and right-of-use asset. For vehicle leases that are classified as financing leases, the Company includes the residual value guarantee in the financing lease liability.

At December 31, 2018, future minimum lease payments under operating leases were as follows:

($ in thousands)   
Years Ending December 31,   
2019  $ 42,717
2020  48,685
2021  32,390
2022  6,093
2023  4,303
Thereafter  19,742

  $ 153,930

Note 6—Debt

Debt consists of the following:

 March 31,  December 31,

($ in thousands) 2019  2018

Term Loan outstanding $ 111,278  $ 111,715
Deferred financing costs and original issue discount (4,845)  (5,191)

Total debt, net of deferred financing costs and original issue discount $ 106,433  $ 106,524

Current portion of long-term debt, net of discount $ 392  $ 385
Long-term debt, net of discount and current portion 106,041  106,139

 $ 106,433  $ 106,524

The Company has two credit agreements in effect for a revolving line of credit up to $250.0 million (the “ABL Facility”) and a $175.0 million term loan (the
“Term Loan Facility”, and together with the ABL Facility the “Credit Facilities”). Following is a description of the ABL Facility and the Term Loan Facility.

ABL
Facility

Under the terms of the ABL Facility, up to $250.0 million may be borrowed, subject to certain borrowing base limitations based on a percentage of eligible
accounts receivable and inventory. As of March 31, 2019 , the borrowing base was calculated to be $233.5 million , and the Company had no borrowings
outstanding, except for a letter of credit in the amount of $0.3 million , with $233.2 million of remaining availability. The unused commitment fee is 0.375% to
0.5% of average monthly unused commitment. The ABL Facility matures on the earlier of (i) September 19, 2022 and (ii) to the extent the debt under the Term
Loan Facility remains outstanding, 90 days prior to the final maturity of the Term Loan Facility, which matures on September 19, 2022.

Term
Loan
Facility

The Term Loan Facility provides for a $175.0 million term loan, of which $111.3 million remained outstanding as of March 31, 2019 . The rate on
borrowing was 10.1% as of March 31, 2019 . The Company is required to make quarterly principal payments of 1% per annum of the initial principal balance,
commencing on December 31, 2017, with final payment due at maturity on September 19, 2022.

The Credit Facilities include certain non-financial covenants, including but not limited to restrictions on incurring additional debt and certain distributions.
Moreover, the ability of the Company to incur additional debt and to make distributions is dependent on maintaining a maximum leverage ratio. The Term Loan
Facility requires mandatory prepayments upon certain dispositions of property or issuance of other indebtedness, as defined, and annually a percentage of excess
cash flow ( 25% to 50% , depending on leverage ratio, of consolidated net income less capital expenditures and other permitted payments, commencing with the
year ending December 31, 2018).
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The Credit Facilities are not subject to financial covenants unless liquidity, as defined in the respective credit agreements, drops below a specified level.
Under the ABL Facility, the Company is required to maintain a minimum fixed charge coverage ratio, as defined in the credit agreement governing the ABL
Facility, of 1.0 to 1.0 for each period if excess availability is less than 10% of the borrowing base or $12.5 million , whichever is greater. Under the Term Loan
Facility, the Company is required to maintain a minimum fixed charge coverage ratio, as defined, of 1.2 to 1.0 for each trailing twelve-month period if the
Company’s liquidity, as defined, is less than $25.0 million for at least five consecutive business days.

The Company was in compliance with these covenants as of March 31, 2019 .

Maturities of debt are as follows:

($ in thousands)  
Remainder of 2019 $ 1,313
2020 1,750
2021 1,750
2022 106,465
2023 —

 $ 111,278

Note 7—Fair Value Measurements and Financial Instruments

The fair values of the Company’s assets and liabilities represent the amounts that would be received to sell those assets or that would be paid to transfer those
liabilities in an orderly transaction at the reporting date. These fair value measurements maximize the use of observable inputs. However, in situations where there
is little, if any, market activity for the asset or liability at the measurement date, the fair value measurement reflects the Company’s own judgments about the
assumptions that market participants would use in pricing the asset or liability. The Company discloses the fair values of its assets and liabilities according to the
quality of valuation inputs under the following hierarchy:

• Level 1 Inputs: Quoted prices (unadjusted) in an active market for identical assets or liabilities.

• Level 2 Inputs: Inputs other than quoted prices that are directly or indirectly observable.

• Level 3 Inputs: Unobservable inputs that are significant to the fair value of assets or liabilities.

The classification of an asset or liability is based on the lowest level of input significant to its fair value. Those that are initially classified as Level 3 are
subsequently reported as Level 2 when the fair value derived from unobservable inputs is inconsequential to the overall fair value, or if corroborating market data
becomes available. Assets and liabilities that are initially reported as Level 2 are subsequently reported as Level 3 if corroborating market data is no longer
available. Transfers occur at the end of the reporting period. There were no transfers into or out of Levels 1, 2 and 3 during the three months ended March 31, 2019
and 2018 .

The Company’s financial instruments consist of cash and cash equivalents, accounts receivable, accounts payable, accrued liabilities, long-term debt, and
finance and operating lease obligations. These financial instruments do not require disclosure by level. The carrying values of all the Company’s financial
instruments included in the accompanying condensed consolidated balance sheets approximated or equaled their fair values at March 31, 2019 and December 31,
2018 .

• The carrying values of cash and cash equivalents, accounts receivable and accounts payable (including accrued liabilities) approximated fair value at
March 31, 2019 and December 31, 2018 , due to their short-term nature.

• The carrying value of amounts outstanding under long-term debt agreements with variable rates approximated fair value at March 31, 2019 and
December 31, 2018 , as the effective interest rates approximated market rates.

Nonfinancial
assets

The Company estimates fair value to perform impairment tests as required on long-lived assets. The inputs used to determine such fair value are primarily
based upon internally developed cash flow models and would generally be classified within Level 3 in the event that such assets were required to be measured and
recorded at fair value within the financial statements. There were no such measurements required as of March 31, 2019 and December 31, 2018 .
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Credit
Risk

The Company’s financial instruments exposed to concentrations of credit risk consist primarily of cash and cash equivalents, and trade receivables.

The Company’s cash balances on deposit with financial institutions total $58.7 million and $103.3 million as of March 31, 2019 and December 31, 2018 ,
respectively, which exceeded FDIC insured limits. The Company regularly monitors these institutions’ financial condition.

The majority of the Company’s customers have stated payment terms of 45 days or less. As of March 31, 2019 and December 31, 2018 , two customers
accounted for 23% and 28% of total accounts receivable and unbilled revenue, respectively. The Company mitigates the associated credit risk by performing credit
evaluations and monitoring the payment patterns of its customers. During the three months ended March 31, 2019 and 2018 , two customers accounted for 22%
and 27% of total revenue, respectively.

As of March 31, 2019 and December 31, 2018 , the Company had no provision for doubtful accounts.

Note 8—Equity

Preferred
Stock

As of March 31, 2019, the Company had 10,000 shares of preferred stock authorized, par value $0.01 , with none issued and outstanding. If issued, each
class or series of preferred stock will cover the number of shares and will have the powers, preferences, rights, qualifications, limitations and restrictions
determined by the Company's board of directors, which may include, among others, dividend rights, liquidation preferences, voting rights, conversion rights,
preemptive rights and redemption rights. Except as provided by law or in a preferred stock designation, the holders of preferred stock will not be entitled to vote at
or receive notice of any meeting of stockholders.

Class
A
Common
Stock

The Company had a total of 68,743,704 shares of Class A Common Stock outstanding as of March 31, 2019 , which includes 555,713 shares of unvested
restricted stock. Holders of Class A Common Stock are entitled to one vote per share on all matters to be voted upon by the stockholders and are entitled to ratably
receive dividends when and if declared by the Company’s board of directors.

Class
B
Common
Stock

The Company had a total of 43,570,372 shares of Class B Common Stock outstanding as of March 31, 2019 . Holders of the Class B Common Stock are
entitled to one vote per share on all matters to be voted upon by stockholders. Holders of Class A Common Stock and Class B Common Stock vote together as a
single class on all matters presented to the Company’s stockholders for their vote or approval, except with respect to amendment of certain provisions of the
Company’s certificate of incorporation that would alter or change the powers, preferences or special rights of the Class B Common Stock so as to affect them
adversely, which amendments must be by a majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting as a separate
class, or as otherwise required by applicable law.

Restricted
Stock
Awards

Restricted stock awards are awards of Class A Common Stock that are subject to restrictions on transfer and to a risk of forfeitures if the award recipient is no
longer an employee or director of the Company for any reason prior to the lapse of the restrictions.
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The following table summarizes the Company’s unvested restricted stock activity for the three months ended March 31, 2019 :

 Number of Shares  
Grant Date Fair Value per

Share (1)
Outstanding at December 31, 2018 634,653  $ —
Vested (78,940)  —
Forfeited —  —

Outstanding at March 31, 2019 555,713  $ —

(1)    Prior to the IPO and Corporate Reorganization, Liberty Holdings issued Class B units of Liberty Holdings (“Legacy Units”). The Legacy Units were determined to have a de
minimis grant-date fair value based on their assigned benchmark values. In connection with the Corporate Reorganization, the unvested Legacy Units were exchanged for 1,258,514
shares of restricted stock with the same terms and requisite vesting conditions. The shares of restricted stock retain the grant date fair value of the Legacy Units.

Restricted
Stock
Units

Restricted stock units (“RSUs”) granted pursuant to the Long Term Incentive Plan (“LTIP”), if they vest, will be settled in shares of the Company’s Class A
Common Stock. RSUs were granted with vesting terms up to five years. Changes in non-vested RSUs outstanding under the LTIP during the three months ended
March 31, 2019 were as follows:

 Number of Units  
Weighted Average Grant
Date Fair Value per Unit

Non-vested as of December 31, 2018 1,193,683  $ 19.24
Granted 511,354  14.84
Vested (49,836)  19.94
Forfeited (9,255)  20.07

Outstanding at March 31, 2019 1,645,946  $ 17.85

Performance
Restricted
Stock
Units

Performance restricted stock units (“PSUs”) granted pursuant to the LTIP, if they vest, will be settled in shares of the Company’s Class A Common Stock.
PSUs were granted with a three year cliff vesting schedule, subject to a performance target compared to an index of competitors ’ results over the three year period
from January 1, 2019 through December 31, 2021. The Company records compensation expense based on the Company’s best estimate of the number of PSUs that
will vest at the end of the performance period. If such performance targets are not met, or are not expected to be met, no compensation expense is recognized and
any recognized compensation expense is reversed. Changes in non-vested PSUs outstanding under the LTIP during the three months ended March 31, 2019 were
as follows:

 Number of Units  
Weighted Average Grant
Date Fair Value per Unit

Non-vested as of December 31, 2018 —  $ —
Granted 356,908  14.93
Vested —  —
Forfeited —  —

Outstanding at March 31, 2019 356,908  $ 14.93

Stock-based compensation is included in cost of services and general and administrative expenses in the Company’s condensed consolidated statements of
income. The Company recognized stock based compensation expense of $2.9 million for the three months ended March 31, 2019 . The Company recognized no
stock based compensation expense in the three months ended March 31, 2018 . There was approximately $27.3 million of unrecognized compensation expense
relating to outstanding RSUs and PSUs as of March 31, 2019 . The unrecognized compensation expense will be recognized on a straight-line basis over the
weighted average remaining vesting period of 2.4 years.
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Dividends

The Company paid quarterly cash dividends of $0.05 per share of Class A Common Stock on March 20, 2019 to stockholders of record as of March 6, 2019.
Liberty LLC paid a distribution of $5.6 million , or $0.05 per Liberty LLC Unit, to all holders of Liberty LLC Units as of March 6, 2019, $3.4 million of which
was paid to the Company. The Company used the proceeds of the distribution to pay the dividend to all holders of shares of Class A Common Stock as of March 6,
2019, which totaled $3.4 million . Additionally, the Company accrued $0.1 million of dividends payable related to restricted shares and RSUs to be paid upon
vesting. Dividends related to forfeited restricted shares and RSUs will be forfeited.

Share
Repurchase
Program

On September 10, 2018 the Company’s board of directors authorized a share repurchase plan to repurchase up to $100.0 million of the Company’s Class A
Common Stock through September 30, 2019. On January 22, 2019, the Company’s board of directors authorized an additional $100.0 million under the share
repurchase plan through January 31, 2021. During the three months ended March 31, 2019, Liberty LLC purchased and retired 1,303,003 Liberty LLC Units from
the Company for $18.4 million , and the Company repurchased and retired 1,303,003 shares of Class A Common Stock for $18.4 million , or $14.66 average price
per share. The repurchase in January completed the share repurchase amount authorized on September 10, 2018. Of the total amount of Class A Common Stock
repurchased, 117,647 shares were repurchased or returned from R/C Energy IV Direct Partnership, L.P., R/C IV Liberty Holdings, L.P. and Riverstone/Carlyle
Energy Partners IV, L.P. (“R/C” and collectively, the “Riverstone Sellers”). For further details of this related party transaction see Note 12.

As of March 31, 2019 , $98.7 million remains authorized for future repurchases of Class A Common Stock under the share repurchase program.
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Note 9—Net Income per Share

Basic net income per share measures the performance of an entity over the reporting period. Diluted net income per share measures the performance of an
entity over the reporting period while giving effect to all potentially dilutive common shares that were outstanding during the period. The Company uses the “if-
converted” method to determine the potential dilutive effect of its Class B Common Stock and the treasury stock method to determine the potential dilutive effect
of outstanding restricted stock and restricted stock units.

The following table reflects the allocation of net income to common stockholders and net income per share computations for the periods indicated based on a
weighted average number of common stock outstanding for periods subsequent to the Corporate Reorganization on January 17, 2018:

  Three Months Ended
(In thousands)  March 31, 2019  March 31, 2018
Basic Net Income Per Share     
Numerator:     
Net income attributable to Liberty Oilfield Services Inc. stockholders  $ 18,121  $ 23,675

Denominator:     
Basic weighted average shares outstanding  67,427  68,924

Basic net income per share attributable to Liberty Oilfield Services Inc. stockholders  $ 0.27  $ 0.34

Diluted Net Income Per Share     
Numerator:     
Net income attributable to Liberty Oilfield Services Inc. stockholders  $ 18,121  $ 23,675
Effect of exchange of the shares of Class B Common Stock for shares of Class A Common Stock  11,831  16,311

Diluted net income attributable to Liberty Oilfield Services Inc. stockholders  $ 29,952  $ 39,986

Denominator:     
Basic weighted average shares outstanding  67,427  68,924
Effect of dilutive securities:     
Restricted stock  601  1,051
Restricted stock units  1,581  —
Class B Common Stock  44,562  48,207
Diluted weighted average shares outstanding  114,171  118,182

Diluted net income per share attributable to Liberty Oilfield Services Inc. stockholders  $ 0.26  $ 0.34

Note 10—Income Taxes

The Company is a corporation and is subject to U.S. federal, state and local income tax on its share of Liberty LLC’s taxable income.

The effective combined U.S. federal and state income tax rate applicable to the Company for the three months ended March 31, 2019 was 15.2% , compared
to 13.0% for the period ended March 31, 2018 commencing on January 17, 2018, the date of the Corporate Reorganization. The Company’s effective tax rate is
significantly less than the statutory federal tax rate of 21.0% primarily because no taxes are payable by the Company for the noncontrolling interest’s share of
Liberty LLC’s pass through results for federal, state and local income tax reporting. The Company’s effective tax rate is lower for the period ended March 31, 2018
, the shortened taxable period as the Company was a pass-through entity prior to the IPO. The Company recognized income tax expense of $6.1 million during the
three months ended March 31, 2019 , compared to $8.1 million during the shortened taxable period ended March 31, 2018 .
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Tax
Receivable
Agreements

In connection with the IPO, on January 17, 2018, the Company entered into two Tax Receivable Agreements (the “TRAs”) with R/C Energy IV Direct
Partnership, L.P. and the then existing owners that continued to own Liberty LLC Units (each such person and any permitted transferee, a “TRA Holder” and
together, the “TRA Holders”). The TRAs generally provide for the payment by the Company of 85% of the net cash savings, if any, in U.S. federal, state, and local
income tax and franchise tax (computed using simplifying assumptions to address the impact of state and local taxes) that the Company actually realizes (or is
deemed to realize in certain circumstances) in periods after the IPO as a result, as applicable to each TRA Holder, of (i) certain increases in tax basis that occur as a
result of the Company’s acquisition (or deemed acquisition for U.S. federal income tax purposes) of all or a portion of such TRA Holder’s Liberty LLC Units in
connection with the IPO or pursuant to the exercise of redemption or call rights, (ii) any net operating losses available to the Company as a result of the Corporate
Reorganization, and (iii) imputed interest deemed to be paid by the Company as a result of, and additional tax basis arising from, any payments the Company
makes under the TRAs.

During the three months ended March 31, 2019 , exchanges of Liberty Liberty LLC Units and shares of Class B Common Stock resulted in an increase of
$5.1 million in amounts payable under the TRAs, and a net increase of $6.0 million in deferred tax assets, all of which were recorded through equity. At March 31,
2019 , the Company's liability under the TRA was $21.9 million , a portion of which is presented as a component of current liabilities of $1.8 million and a portion
of which is presented as a component of long term liabilities of $20.1 million , and the related deferred tax assets totaled $25.8 million .

Note 11—Defined Contribution Plan

The Company sponsors a 401(k) defined contribution retirement plan covering eligible employees. The Company makes matching contributions at a rate of
$1.00 for each $1.00 of employee contribution, subject to a cap of 6% of the employee’s salary. Contributions made by the Company were $4.1 million and $3.3
million for the three months ended March 31, 2019 and 2018 , respectively.

Note 12—Related Party Transactions

During January 2019, the Company repurchased 117,647 shares of Class A Common Stock from the Riverstone Sellers, at a weighted average purchase price
of $17.00 per share, pursuant to the share repurchase program (see Note 8 - Equity - Share Repurchase Program ).

In connection with the Corporate Reorganization, the Company engaged in transactions with affiliates including entering into the TRAs with affiliates (see
Note 10). Also in conjunction with the Corporate Reorganization, Liberty Holdings contributed $2.1 million of assets to Liberty LLC and Redeemable Common
Units in the amount of $42.6 million were settled.

In September 2011, Liberty Resources LLC, an oil and gas exploration and production company, and its successor entity (collectively, the “Affiliate”) and
LOS, companies with common ownership and management, entered into a services agreement (the “Services Agreement”) whereby the Affiliate was to provide
certain administrative support functions to LOS and a master service agreement whereby LOS provides hydraulic fracturing services to the Affiliate at market
service rates. The amounts incurred under the Services Agreement by LOS during the three months ended March 31, 2018 , were $0.2 million , and there was no
payable outstanding as of March 31, 2019 and December 31, 2018 as the Services Agreement was terminated during June 2018.

The amounts of the Company’s revenue related to hydraulic fracturing services provided to the Affiliate for the three months ended March 31, 2019 and
2018 was $6.3 million and $3.9 million , respectively. As of March 31, 2019 and December 31, 2018 , $10.8 million and $15.1 million , respectively, of the
Company’s accounts receivable was with the Affiliate. The Company had no unbilled revenue with the Affiliate as of March 31, 2019 and December 31, 2018 .

Liberty Holdings entered into an advisory agreement dated December 30, 2011 with R/C, in which R/C agreed to provide certain administrative advisory
services to Liberty Holdings. The Company incurred no service fees during the three months ended March 31, 2019 and 2018 , and fees accrued as of March 31,
2019 and December 31, 2018 were $0 and $2.3 million , respectively. The advisory services agreement was terminated pursuant to an agreement effective as of
January 11, 2018. On January 11, 2018, Liberty Holdings, R/C and other parties entered into a Master Reorganization Agreement that, among other things,
crystallized the “waterfall” provisions of Article VI of the Third Amended and Restated Limited Liability Agreement of Liberty Holdings, dated October 11, 2016
(the “Holdings LLC Agreement”) in connection with the IPO. As part of this crystallization, R/C and affiliated entities (collectively, the “R/C Affiliates”) received
shares of Class A Common Stock, including 117,647 shares of Class A Common Stock (such 117,647 shares referred to as the “Issued Shares”) to compensate R/C
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Affiliates for certain accrued preferred returns but which would not have been issued had the $2.0 million in fees owed under the advisory agreement been paid in
cash. Had this fee been paid in cash on or prior to January 11, 2018, R/C and Liberty Holdings acknowledge that R/C Affiliates would not have received the Issued
Shares in the crystallization pursuant to the provisions of the Holdings LLC Agreement. Subsequently, during the fourth quarter of 2018, R/C asserted that certain
provisions of the termination of services agreement provided for R/C to receive $2.0 million in cash as payment of those accrued fees. To resolve this matter, the
Company agreed to pay R/C Affiliates $2.0 million in cash in exchange for the purchase, at the IPO price, or return of the Issued Shares and $0.3 million for
interest and the settlement of the matter. Accordingly, $2.3 million was recorded as accrued liabilities - related party in the accompanying condensed consolidated
balance sheet as of December 31, 2018 and subsequently paid in January 2019. The purchased and returned shares of Class A Common Stock were canceled and
retired, and the Company does not expect to incur future expense related to the advisory agreement or termination thereof.

During 2016, Liberty Holdings entered into a future commitment to invest and become a noncontrolling minority member in Proppant Express Investments,
LLC, the owner of Proppant Express Solutions, LLC (“PropX”), a provider of proppant logistics equipment. LOS was party to a services agreement (the “PropX
Services Agreement”) whereby LOS was to provide certain administrative support functions to PropX, and LOS is to purchase and lease proppant logistics
equipment from PropX. The PropX Services Agreement was terminated on May 29, 2018, however the Company continues to purchase and lease equipment from
PropX. For the three months ended March 31, 2019 and 2018 , the Company purchased proppant logistics equipment of $0 and $2.1 million , and leased proppant
logistics equipment for $2.4 million and $1.6 million , respectively. During the three months ended March 31, 2018 , in exchange for a 5% discount, the Company
made a prepayment to PropX for rented equipment in the amount of $5.4 million , all of which was recognized in the year ended December 31, 2018 . The
Company made an additional $4.2 million prepayment, in exchange for a 5% discount, during the three months ended March 31, 2019 , reflected as a reduction to
the operating lease liability as of March 31, 2019 .

Receivables from PropX as of March 31, 2019 and December 31, 2018 were $0 . Payables to PropX as of March 31, 2019 and December 31, 2018 were $0.2
million and $0.2 million , respectively.

Note 13—Commitments & Contingencies

Purchase
Commitments
(tons
and
gallons
are
not
in
thousands)

The Company enters into purchase and supply agreements to secure supply and pricing of proppants and chemicals. As of March 31, 2019 and December 31,
2018 , the agreements commit the Company to purchase 10,343,000 and 11,266,000 tons, respectively, of proppant through December 31, 2021. Amounts above
also include commitments to pay for transport fees on minimum amounts of proppants or railcars.

Certain proppant supply agreements contain a clause whereby in the event that the Company fails to purchase minimum volumes, as defined in the
agreement, during a specific time period, a shortfall fee may apply. There were no shortfalls as of March 31, 2019 .

As of March 31, 2019 and December 31, 2018 , the Company had commitments to purchase 16,495,000 and 18,852,000 gallons of chemicals through
December 31, 2020.

Future proppant, including rail car transport, and chemical commitments are as follows:

($ in thousands)  
Remainder of 2019 $ 275,731
2020 245,002
2021 93,377
2022 3,433
2023 —

 $ 617,543

Litigation

The Company is subject to legal proceedings, claims and litigation arising in the ordinary course of business. While the outcome of these matters is currently
undeterminable, the Company does not expect that the ultimate costs to resolve these matters will have a material adverse effect on its condensed consolidated
financial position or results of operations.
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Note 14—Subsequent Event

On April 23, 2019, the Company's board of directors approved a quarterly dividend of $0.05 per share of Class A Common Stock, and a distribution of $0.05
per Liberty LLC Unit, to be paid on June 20, 2019 to holders of record as of June 6, 2019. The Company will use the proceeds from the Liberty LLC distribution to
pay the dividend.
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Item 2. Management ’ s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the accompanying financial
statements and related notes. The following discussion contains “forward-looking statements” that reflect our future plans, estimates, beliefs and expected
performance. Our actual results may differ materially from those anticipated in these forward-looking statements as a result of a variety of risks and uncertainties,
including those described in “Cautionary Note Regarding Forward-Looking Statements” and our Annual Report under the heading “Item 1A. Risk Factors.” We
assume no obligation to update any of these forward-looking statements.

Unless the context otherwise requires, references to the terms “Company,” “we,” “us” and “our” refer to the Predecessor for periods prior to the IPO, and
Liberty Oilfield Services Inc. and its consolidated subsidiaries for periods following the IPO.

Overview

We are a growing independent provider of hydraulic fracturing services to onshore oil and natural gas exploration and production (“E&P”) companies in
North America. We have grown from one active hydraulic fracturing fleet in December 2011 to 23 active fleets in March 2019, including the addition of the latest
fleet during the three months ended March 31, 2019 . We provide our services primarily in the Permian Basin, the Eagle Ford Shale, the DJ Basin, the Williston
Basin and the Powder River Basin.

We believe the following characteristics both distinguish us from our competitors and are the foundations of our business: forming ongoing partnerships of
trust and innovation with our customers; developing and utilizing technology to maximize well performance; and promoting a people-centered culture focused on
our employees, customers and suppliers. We have developed strong relationships with our customers by investing significant time in fracture design collaboration,
which substantially enhances their production economics. Our technological innovations have become even more critical as E&P companies have increased the
completion complexity and fracture intensity of horizontal wells. We are proactive in developing innovative solutions to industry challenges, including developing:
(i) our proprietary databases of U.S. unconventional wells to which we apply our proprietary multi-variable statistical analysis technologies to provide differential
insight into fracture design optimization; (ii) our Liberty Quiet Fleet® design which significantly reduces noise levels compared to conventional hydraulic
fracturing fleets; and (iii) hydraulic fracturing fluid systems tailored to the specific reservoir properties in the basins in which we operate. We foster a people-
centered culture built around honoring our commitments to customers, partnering with our suppliers and hiring, training and retaining people that we believe to be
the best talent in our field, enabling us to be one of the safest and most efficient hydraulic fracturing companies in the United States.

Recent Trends and Outlook

Demand for our hydraulic fracturing services is predominantly influenced by the level of drilling and completion by E&P companies, which, in turn, depends
largely on the current and anticipated profitability of developing oil and natural gas reserves. More specifically, demand for our hydraulic fracturing services is
driven by the completion of hydraulic fracturing stages in unconventional wells, which, in turn, is driven by several factors including rig count, well count, service
intensity and the timing and style of well completions.

Macro
Conditions

In the first quarter of 2019, the price of West Texas Intermediate crude oil averaged $54.82 compared with an average of $59.97 for the fourth quarter of
2018 and an average of $62.91 for the first quarter of 2018. In the first quarter of 2019, the horizontal rig count in North America averaged 919 compared to 932 in
the fourth quarter of 2018 and 833 in the first quarter of 2018, according to a report by Baker Hughes, a GE company.

Entering the fourth quarter of 2018, there was an oversupply of staffed frac fleets in the market which, combined with reductions in customer activity, led to
a rapid reduction of pricing for frac services. While there continues to be an oversupply of frac fleets in the market, as the supply of active frac equipment balances
with demand, we expect pricing to potentially improve later this year.

Based on these market conditions, the diversity of Liberty’s operating footprint, conversations with our customers and other factors, we expect demand for
Liberty’s frac services to remain stable for the remainder of the year, especially for our high-efficiency frac fleets.
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How We Evaluate Our Operations

We use a variety of qualitative, operational and financial metrics to assess our performance. First and foremost of these is a qualitative assessment of
customer satisfaction because ensuring we are a valuable partner to our customers is the key to achieving our quantitative business metrics. Among other measures,
management considers each of the following:

Revenue;

Operating Income (Loss);

EBITDA;

Adjusted EBITDA;

Annualized Adjusted EBITDA per Average Active Fleet;
Net Income Before Income Taxes; and
Earnings per Share.

Revenue

We analyze our revenue by comparing actual monthly revenue to our internal projections for a given period and to prior periods to assess our performance.
We also assess our revenue in relation to the number of fleets we have deployed (revenue per average active fleet) from period to period.

Operating
Income
(Loss)

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

EBITDA,
Adjusted
EBITDA
and
Annualized
Adjusted
EBITDA
per
Average
Active
Fleet

We view EBITDA and Adjusted EBITDA as important indicators of performance. We define EBITDA as net income (loss) before interest, income taxes,
depreciation and amortization. We define Adjusted EBITDA as EBITDA adjusted to eliminate the effects of items such as new fleet or new basin start-up costs,
costs of asset acquisition, gain or loss on the disposal of assets, asset impairment charges, bad debt reserves, and non-recurring expenses that management does not
consider in assessing ongoing operating performance. Average Active Fleet is calculated as the daily average of the number of active fleets for the period
presented. Annualized Adjusted EBITDA per Average Active Fleet is calculated as Adjusted EBITDA annualized, divided by the Average Active Fleets for the
same period. See “—Comparison of Non-GAAP Financial Measures” for more information and a reconciliation of EBITDA and Adjusted EBITDA to net income
(loss), the most directly comparable financial measure calculated and presented in accordance with GAAP.
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Results of Operations

Three
months
ended
March
31,
2019
,
compared
to
three
months
ended
March
31,
2018

 Three months ended March 31,

Description 2019  2018  Change
 (in thousands)
Revenue $ 535,148  $ 495,160  $ 39,988
Cost of services, excluding depreciation and amortization shown separately 429,299  376,827  52,472
General and administrative expenses 22,088  21,677  411
Depreciation and amortization 38,387  28,016  10,371
Loss on disposal of assets 1,223  80  1,143
Operating income 44,151  68,560  (24,409)
Interest expense 4,182  6,494  (2,312)
Net income before income taxes 39,969  62,066  (22,097)
Income tax expense 6,060  8,079  (2,019)
Net income 33,909  53,987  (20,078)
Less: Net income attributable to Predecessor, prior to the Corporate Reorganization —  8,705  (8,705)
Less: Net income attributable to noncontrolling interest 15,788  21,607  (5,819)
Net income attributable to Liberty Oilfield Services Inc. stockholders $ 18,121  $ 23,675  $ (5,554)

Revenue

Our revenue increased $40.0 million , or 8.1% , to $535.1 million for the three months ended March 31, 2019 compared to $495.2 million for three months
ended March 31, 2018 . The increase was due to a 12.1% increase in average active fleets deployed offset by a 3.6% decrease in revenue per average active fleet.
Our revenue per average active fleet decreased to approximately $24.0 million for the three months ended March 31, 2019 as compared to approximately $24.9
million for the three months ended March 31, 2018 , based on 22.3 and 19.9 average active fleets deployed during those respective periods.

Cost
of
Services

Cost of services (excluding depreciation and amortization) increased $52.5 million , or 13.9% , to $429.3 million for the three months ended March 31, 2019
compared to $376.8 million for the three months ended March 31, 2018 . The higher expense is due to an increase in services provided and reflects a $19.8 million
increase attributable to materials, which was driven by a 33.9% increase in material volumes in the three months ended March 31, 2019 compared to the same
period in 2018 . Personnel costs increased by $10.6 million, or 14.6%, to support the increased activity, including a 12.1% increase in average active fleets
deployed. Additionally, the cost of components used in our repairs and maintenance operations increased by $16.4 million for the three months ended March 31,
2019 as compared to the three months ended March 31, 2018 .

General
and
Administrative
Expenses

General and administrative expenses increased by $0.4 million , or 1.9% , to $22.1 million for the three months ended March 31, 2019 compared to $21.7
million for the three months ended March 31, 2018 . The increase is primarily due to a $3.6 million increase in personnel costs, which increased 45.3% from $7.9
million for the three months ended March 31, 2018 to $11.5 million for the three months ended March 31, 2019 . In addition, non-cash stock based compensation
expense of $2.0 million was recognized during the three months ended March 31, 2019 compared to $0 during the same period in the prior year.

Depreciation
and
Amortization

Depreciation and amortization expense increased $10.4 million , or 37.0% , to $38.4 million for the three months ended March 31, 2019 compared to $28.0
million for the three months ended March 31, 2018 , due to two additional hydraulic fracturing fleets deployed during the twelve months ended March 31, 2019 .
The $10.4 million increase includes $2.4 million of depreciation related to the addition of capital leases recorded in the three months ended March 31, 2019 with
the adoption of ASU 2016-02 Leases Topic 842.

20



Table of Contents

Operating
Income

We realized operating income of $44.2 million for the three months ended March 31, 2019 compared to $68.6 million for the three months ended March 31,
2018 , a decrease of 35.6% . The decrease is primarily due to the $64.4 million increase in total operating expenses, components of which are discussed above, a
15.1% increase from the three months ended March 31, 2018 , partially offset by a $40.0 million ( 8.1% ) increase in total revenue.

Interest
Expense

The decrease in interest expense of $2.3 million , or 35.6% , during the three months ended March 31, 2019 compared to the three months ended March 31,
2018 was primarily due to a decrease of $1.0 million for interest expense on the term debt, as well as a decrease of $1.7 million in debt issuance cost amortization
related to the $61.1 million paydown on the Term Loan Facility during the first quarter of 2018 with proceeds from the IPO.

Net
Income
before
Income
Taxes

We realized net income before tax expense of $40.0 million for the three months ended March 31, 2019 compared to $62.1 million for the three months
ended March 31, 2018 . The decrease in net income before tax expense is primarily attributable to increased operating expenses, as discussed above, related to our
expanded scope of operations following the deployment of two additional hydraulic fracturing fleets during the twelve months ended March 31, 2019 .

Income
Tax
Expense

As a pass-through entity prior to the IPO, the Predecessor was subject only to the Texas margin tax at a statutory rate of 1.0% and was not subject to U.S.
federal income tax. Subsequent to the IPO, the pre-tax net income attributable to the Company is taxed at a combined U.S. federal and state tax rate of
approximately 23.0%, while no tax is provided for the results attributable to the noncontrolling interests which remains pass through income. We recognized $6.1
million of expense for the three months ended March 31, 2019 , at an effective rate of 15.2% , compared to $8.1 million , at an effective rate of 13.0% , recognized
during the shortened taxable period commencing on January 17, 2018 through March 31, 2018 . This decrease was attributable to the net decrease in operating
income, the components of which are discussed above, offset by our status as a corporation subject to U.S. federal income tax for the three month period ended
March 31, 2019 , as opposed to the shortened taxable period ended March 31, 2018 .

Comparison of Non-GAAP Financial Measures

We view EBITDA and Adjusted EBITDA as important indicators of performance. We define EBITDA as net income (loss) before interest, income taxes,
depreciation and amortization. We define Adjusted EBITDA as EBITDA adjusted to eliminate the effects of items such as new fleet or new basin start-up costs,
costs of asset acquisitions, gain or loss on the disposal of assets, asset impairment charges, bad debt reserves and non-recurring expenses that management does not
consider in assessing ongoing performance.

Our board of directors, management, investors and lenders use EBITDA and Adjusted EBITDA to assess our financial performance because it allows them
to compare our operating performance on a consistent basis across periods by removing the effects of our capital structure (such as varying levels of interest
expense), asset base (such as depreciation and amortization) and other items that impact the comparability of financial results from period to period. We present
EBITDA and Adjusted EBITDA because we believe they provide useful information regarding the factors and trends affecting our business in addition to measures
calculated under GAAP. Additionally, the calculation of Adjusted EBITDA complies with the definition of Consolidated EBITDA, as defined in our Credit
Facilities.

Note
Regarding
Non-GAAP
Financial
Measures

EBITDA and Adjusted EBITDA are not financial measures presented in accordance with GAAP. We believe that the presentation of these non-GAAP
financial measures will provide useful information to investors in assessing our financial performance and results of operations. Net income is the GAAP measure
most directly comparable to EBITDA and Adjusted EBITDA. Our non-GAAP financial measures should not be considered as alternatives to the most directly
comparable GAAP financial measure. Each of these non-GAAP financial measures has important limitations as an analytical tool due to exclusion of some but not
all items that affect the most directly comparable GAAP financial measures. You should not consider EBITDA or Adjusted EBITDA in isolation or as substitutes
for an analysis of our results as reported under GAAP. Because EBITDA and Adjusted EBITDA may be defined differently by other companies in our industry,
our definitions of these non-GAAP financial measures may not be comparable to similarly titled measures of other companies, thereby diminishing their utility.
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The following tables present a reconciliation of EBITDA and Adjusted EBITDA to our net income, which is the most directly comparable GAAP measure
for the periods presented:

Three
Months
Ended
March
31,
2019
Compared
to
the
Three
Months
Ended
March
31,
2018:
EBITDA
and
Adjusted
EBITDA

 
Three Months Ended 

March 31,

Description 2019  2018  Change
 (in thousands)
Net income $ 33,909  $ 53,987  $ (20,078)
Depreciation and amortization 38,387  28,016  10,371
Interest expense 4,182  6,494  (2,312)
Income tax expense 6,060  8,079  (2,019)
EBITDA $ 82,538  $ 96,576  $ (14,038)
Fleet start-up costs 1,054  3,309  (2,255)
Loss on disposal of assets 1,223  80  1,143
Advisory services fees —  202  (202)
Adjusted EBITDA $ 84,815  $ 100,167  $ (15,352)

EBITDA was $82.5 million for the three months ended March 31, 2019 compared to $96.6 million for the three months ended March 31, 2018 . Adjusted
EBITDA was $84.8 million for the three months ended March 31, 2019 compared to $100.2 million for the three months ended March 31, 2018 . The decreases in
EBITDA and Adjusted EBITDA resulted from operating expenses increasing at a higher percentage than revenue and decreased income tax expense, offset by
increasing costs in depreciation and amortization. See factors described above under the captions Revenue , Cost of Services and General and Administrative
Expenses above.

Liquidity and Capital Resources

Overview

Historically, our primary sources of liquidity to date have been cash flows from operations, proceeds from our IPO and borrowings under our Credit
Facilities. We expect to fund operations and organic growth with cash flows from operations. We may incur additional indebtedness or issue equity securities in
order to fund growth opportunities that we pursue via acquisition. Our primary uses of capital have been capital expenditures to support organic growth and
funding ongoing operations, including maintenance and fleet upgrades.

Cash and cash equivalents decreased by $44.6 million to $58.7 million as of March 31, 2019 compared to $103.3 million as of December 31, 2018 ,
primarily attributable to the timing of customer payments and services provided, as accounts receivable and unbilled revenue increased $65.7 million and $7.6
million , respectively. As a result of the increased balances in accounts receivable and unbilled revenue, the cash balance is lower as of March 31, 2019 until wells
are completed and billed, and outstanding balances are paid. We believe that our operating cash flow and available borrowings under our Credit Facilities will be
sufficient to fund our operations for at least the next twelve months.

Cash
Flows

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

 Three Months Ended March 31,

Description 2019  2018  Change
 (in thousands)
Net cash provided by operating activities $ 49,494  $ 30,702  $ 18,792
Net cash used in investing activities (66,184)  (54,734)  (11,450)
Net cash (used in) provided by financing activities (27,934)  105,781  (133,715)
Net (decrease) increase in cash and cash equivalents $ (44,624)  $ 81,749  $ (126,373)
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Analysis
of
Cash
Flow
Changes
Between
the
Three
Months
Ended
March
31,
2019
and
2018

Operating Activities . Net cash provided by operating activities was $49.5 million for the three months ended March 31, 2019 , compared to $30.7 million for
the three months ended March 31, 2018 . The $18.8 million increase in cash from operating activities was primarily attributable to a $40.0 million increase in
revenues, a reduction of $5.9 million in cash paid for income taxes, and a reduction of $24.3 million in funds used to satisfy working capital obligations. These
increases were offset by a $50.0 million increase in cash based operating expenses.

Investing Activities . Net cash used in investing activities was $66.2 million for the three months ended March 31, 2019 , compared to $54.7 million for the
three months ended March 31, 2018 . The Company deployed one fleet in the three months ended March 31, 2019 compared to two fleets deployed in the three
months ended March 31, 2018 . Additionally, the Company purchased additional spare equipment and additional pump down equipment during the three months
ended March 31, 2019 to add to existing fleets, resulting in an increase in capital expenditures in the three months ended March 31, 2019 compared to three months
ended March 31, 2018 .

Financing Activities . Net cash used in financing activities was $27.9 million for the three months ended March 31, 2019 , compared to net cash provided by
financing activities of $105.8 million for the three months ended March 31, 2018 . The $133.7 million decrease in cash provided by financing activities was
primarily due to the Company's IPO in the three months ended March 31, 2018 , which resulted in $194.0 million in net proceeds from the IPO, offset by the use of
proceeds to repay $91.1 million of long term debt. Further, in the three months ended March 31, 2019 the Company repurchased shares of Class A Common Stock
under the share repurchase programs that were authorized in September 2018 and January 2019, increasing the cash used in financing activities by $18.4 million .
The Company also paid a dividend to Class A Common Stock holders and a distribution to noncontrolling interest holders, totaling $5.6 million in the three months
ended March 31, 2019 .

ABL Facility

The Company’s ABL Facility provides for a line of credit up to $250.0 million, subject to certain borrowing base limitations based on a percentage of eligible
accounts receivable and inventory. As of March 31, 2019 , the borrowing base was calculated to be $233.5 million , and the Company had no borrowings
outstanding, except for letter of credit in the amount of $0.3 million , with $233.2 million of availability. Borrowings under the ABL Facility bear interest at
LIBOR or a base rate, plus an applicable LIBOR margin of 1.5% to 2.0% or base rate margin of 0.5% to 1.0%, as defined in the ABL Facility credit agreement.
The unused commitment is subject to an unused commitment fee of 0.375% to 0.5%. Interest and fees are payable in arrears at the end of each month, or, in the
case of LIBOR loans, at the end of each interest period. The ABL Facility matures on the earlier of (i) September 19, 2022 and (ii) to the extent the debt under the
Term Loan Facility remains outstanding, 90 days prior to the final maturity of the Term Loan Facility, which matures on September 19, 2022. Borrowings under
the ABL Facility are collateralized by accounts receivable and inventory, and further secured by the Company, Liberty LLC and R/C IV Non-U.S. LOS Corp., a
Delaware corporation and a subsidiary of the Company, as parent guarantors.

Income Taxes

The Company is a corporation and is subject to U.S. federal, state and local income tax on its share of Liberty LLC’s taxable income.

The effective combined U.S. federal and state income tax rate applicable to the Company for the three months ended March 31, 2019 was 15.2% , compared
to 13.0% for the period ended March 31, 2018 commencing on January 17, 2018, the date of the Corporate Reorganization. The Company’s effective tax rate is
significantly less than the statutory federal tax rate of 21.0% primarily because no taxes are payable by the Company for the noncontrolling interest’s share of
Liberty LLC’s pass through results for federal, state and local income tax reporting. The Company’s effective tax rate is lower for the period ended March 31, 2018
, due to our status as a corporation subject to U.S. federal income tax for the entire three month period ended March 31, 2019, as opposed to the shortened taxable
period ended March 31, 2018. As a pass-through entity prior to the IPO, the Predecessor was subject only to the Texas margin tax at a statutory rate of 1.0% and
was not subject to U.S. federal income tax. The Company recognized income tax expense of $6.1 million during the three months ended March 31, 2019 ,
compared to $8.1 million during the shortened taxable period ended March 31, 2018 .
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Tax Receivable Agreements

In connection with the IPO, on January 17, 2018, the Company entered into the TRAs with the TRA Holders. The TRAs generally provide for the payment
by the Company of 85% of the net cash savings, if any, in U.S. federal, state, and local income tax and franchise tax (computed using simplifying assumptions to
address the impact of state and local taxes) that the Company actually realizes (or is deemed to realize in certain circumstances) in periods after the IPO as a result,
as applicable to each TRA Holder, of (i) certain increases in tax basis that occur as a result of the Company’s acquisition (or deemed acquisition for U.S. federal
income tax purposes) of all or a portion of such TRA Holders’ Liberty LLC Units in connection with the IPO or pursuant to the exercise of redemption or call
rights, (ii) any net operating losses available to the Company as a result of the Corporate Reorganization, and (iii) imputed interest deemed to be paid by the
Company as a result of, and additional tax basis arising from, any payments the Company makes under the TRAs.

With respect to obligations the Company expects to incur under the TRAs (except in cases where the Company elects to terminate the TRAs early, the TRAs
are terminated early due to certain mergers, asset sales, or other changes of control or the Company has available cash but fails to make payments when due),
generally the Company may elect to defer payments due under the TRAs if the Company does not have available cash to satisfy its payment obligations under the
TRAs or if its contractual obligations limit its ability to make such payments. Any such deferred payments under the TRAs generally will accrue interest. In certain
cases, payments under the TRAs may be accelerated and/or significantly exceed the actual benefits, if any, the Company realizes in respect of the tax attributes
subject to the TRAs. The Company accounts for amounts payable under the TRAs in accordance with ASC Topic 450, Contingencies.

If the Company experiences a change of control (as defined under the TRAs) or the TRAs otherwise terminate early, the Company’s obligations under the
TRAs could have a substantial negative impact on its liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, or other
forms of business combinations or changes of control. There can be no assurance that we will be able to finance our obligations under the TRAs.

Critical Accounting Policies and Estimates

The condensed consolidated financial statements are prepared in accordance with U.S. GAAP, which require us to make estimates and assumptions (see Note
2 to the financial statements included in the Annual Report). We believe that some of our accounting policies involve a higher degree of judgment and complexity
than others.  As of December 31, 2018, our critical accounting policies included leases, revenue recognition, estimating the recoverability of accounts receivable,
inventory valuation, accounting for income taxes and accounting for long-lived assets. These critical accounting policies are discussed more fully in the Annual
Report. 

Effective January 1, 2019, the Company adopted ASU No. 2016-02, Leases (Topic 842) (see Note 2 to the condensed consolidated financial statements
included in this Quarterly Report). There have been no other changes in our evaluation of our critical accounting policies since December 31, 2018.

Off Balance Sheet Arrangements

We have no material off balance sheet arrangements as of March 31, 2019 , except for purchase commitments under supply agreements as disclosed above
under “Item 1. Financial Statements—Note 13—Commitments & Contingencies.” As such, we are not materially exposed to any other financing, liquidity, market
or credit risk that could arise if we had engaged in such financing arrangements.
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Item 3. Quantitative and Qualitative Disclosure about Market Risk

Interest Rate Risk

At March 31, 2019 , we had $111.3 million of debt outstanding, with a weighted average interest rate of 10.1% . Interest is calculated under the terms of our
Credit Facilities based on our selection, from time to time, of one of the index rates available to us plus an applicable margin that varies based on certain factors.
Assuming no change in the amount outstanding, the impact on interest expense of a 1% increase or decrease in the weighted average interest rate would be
approximately $1.1 million per year. We do not currently have or intend to enter into any derivative arrangements to protect against fluctuations in interest rates
applicable to our outstanding indebtedness.

Item 4. Controls and Procedures

Our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of the design and
operation of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of March 31, 2019 . The
evaluation included certain internal control areas in which we have made and are continuing to make changes to improve and enhance controls. Our disclosure
controls and procedures are designed to provide reasonable assurance that information required to be disclosed in the reports we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s (the “SEC”) rules and forms
and that such information is accumulated and communicated to management, including the principal executive officer and principal financial officer, to allow
timely decisions regarding required disclosure. Based on such evaluation, our principal executive officer and principal financial officer concluded that, as of
March 31, 2019 , our disclosure controls and procedures were effective, at the reasonable assurance level. Any controls and procedures, no matter how well
designed and operated can only provide reasonable assurance of achieving the desired control objective and management necessarily applies its judgment in
evaluating the cost-benefit relationship of all possible controls and procedures.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act) during the three
months ended March 31, 2019 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II: OTHER INFORMATION

Item 1. Legal Proceedings

We are subject to legal proceedings, claims and litigation arising in the ordinary course of business. While the outcome of these matters is currently
undeterminable, we do not expect that the ultimate costs to resolve these matters will have a material adverse effect on our condensed consolidated financial
position or results of operations.

Item 1A. Risk Factors

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risk factors and other cautionary statements described
under the heading “Item 1A. Risk Factors” included in the Annual Report and the risk factors and other cautionary statements contained in our other SEC filings,
which could materially affect our businesses, financial condition or future results.

The risk factor below is an addition to the risk factors set forth in the Annual Report. As of March 31, 2019, there have been no other material changes to the
risk factors in the Annual Report.

Colorado
Senate
Bill
19-181
may
have
a
material
adverse
impact
on
new
oil
and
gas
development
in
the
state
and
materially
reduce
the
demand
for
our
hydraulic
fracturing
services
in
the
state.

On April 16, 2019, Governor Jared Polis signed Colorado Senate Bill 19-181 (“SB 181”), also known as “Protect Public Welfare Oil and Gas Operations”
into law. SB 181 has been referred to as an “energy overhaul bill” and includes sweeping oil and gas reform legislation increasing the industry regulation in the
State of Colorado. Although it is currently unclear how SB 181 will be practically applied, pursuant to its text, SB 181 gives localities, such as cities and counties,
the authority to regulate the oil and gas development in their area as they do other development to the extent necessary and reasonable to protect public health,
safety, welfare and the environment and specifies that local governments have the authority to establish requirements that are more stringent than the state
requirements for the industry. This newer increased authority provides local governments with the power to establish stringent setback distances for oil and gas
facilities; impose fines for leaks, spills and emissions; and impose fees on operators to cover the reasonably foreseeable direct and indirect costs of permitting and
regulation and the costs of any monitoring and inspection program necessary to address the impacts of development. SB 181 also repeals an exemption for oil and
gas production from local governments’ authority to regulate noise. Furthermore, SB 181 restructures the Colorado Oil and Gas Conservation Commission
(“COGCC”) by reducing the number of oil and gas industry members currently sitting on the COGCC from three members to one and directs the COGCC to revisit
its existing rules to consider stricter requirements including pipeline inspection, emissions from pneumatic tools, leak detection and repair, and continuous methane
monitoring. Passage of this legislation could lead to delays in the state in issuing new drilling permits while the COGCC codifies the new law or reassesses its
existing rules. Given the passing of SB 181, our customers in the state, from whom we currently derive a significant portion of our consolidated revenue, may
experience material curtailment in the permitting of new exploration, development, or production activities or incur additional fines and increased costs. Any such
curtailment or added costs may materially reduce the demand for our hydraulic fracturing services in the state and could have a material adverse effect on our
business and results of operations.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Share
Repurchase
Program

The following sets forth information with respect to our repurchases of shares of Class A Common Stock during the three months ended March 31, 2019.

Period  
Total number of shares

purchased  Average price paid per share  

Total number of shares
purchased as part of

publicly announced plans or
programs (1)  

Approximate dollar value of
shares that may yet be

purchased under the plans or
programs

January 2019  1,303,003  $ 14.66  1,303,003  $ 98,700,008
February 2019  —  —  —  98,700,008
March 2019  —  —  —  98,700,008

Total  1,303,003  $ 14.66  1,303,003  $ 98,700,008

(1) On September 10, 2018, the Company ’ s board of directors authorized a share repurchase plan to repurchase up to $100 million of the Company ’ s Class A
Common Stock. The January repurchases completed the $100 million share repurchase plan authorized on September 10, 2018. On January 22, 2019, the Company
’ s board of directors authorized an additional share repurchase plan with terms consistent with the plan authorized on September 10, 2018. These repurchase plans
permit the Company to repurchase its common stock in the open market or through privately negotiated transactions. The plan authorized on January 22, 2019
expires on January 21, 2021.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.    

Item 5. Other Information

None.
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Item 6. Exhibits

The exhibits required to be filed by Item 6 are set forth in the Exhibit Index included below.

INDEX TO EXHIBITS

Exhibit
Number  Description

   
2.1

 
Master Reorganization Agreement, dated as of January 11, 2018, by and among Liberty Oilfield Services Inc., Liberty Oilfield Services
Holdings LLC, Liberty Oilfield Services New HoldCo LLC, and the other parties named therein  (1)

   
3.1  Amended and Restated Certificate of Incorporation of Liberty Oilfield Services Inc.  (1)

   
3.2  Amended and Restated Bylaws of Liberty Oilfield Services Inc.  (2)

   
4.1

 
Stockholder Agreement, dated as of January 17, 2018, by and among Liberty Oilfield Services Inc., R/C IV Liberty Oilfield Services Holdings,
L.P., R/C Energy IV Direct Partnership, L.P., and other parties names therein  (1)

   
10.1

 
Form of Performance Restricted Stock Unit Grant Notice and Performance Restricted Stock Unit Agreement under the Liberty Oilfield Services
Inc. Long Term Incentive Plan  *†

   
31.1  Certification of Chief Executive Officer pursuant to Exchange Act Rule 13a-14(a)  *

   
31.2  Certification of Chief Financial Officer pursuant to Exchange Act Rule 13a-14(a)  *

   
32.1

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

   
32.2

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

   
101.INS  XBRL Instance Document *

   
101.SCH  XBRL Taxonomy Extension Schema Document *

   
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document *

   
101.LAB  XBRL Taxonomy Extension Label Linkbase Document *

   
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document *

   
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document *

   
(1) Incorporated by reference to the registrant’s Current Report on Form 8-K, filed on January 18, 2018.
  
(2) Incorporated by reference to the registrant’s Amendment No. 1 to the Current Report on Form 8-K/A, filed on January 22, 2018.
   
* Filed herewith.
   
** Furnished herewith.
   
† Denotes a management contract or compensatory plan or arrangement.
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in
the capacities and on the dates indicated.

   Signature
   /s/ Christopher A. Wright
Date: May 2, 2019 By: Christopher A. Wright
   Chief Executive Officer (Principal Executive Officer)
    
   /s/ Michael Stock
Date: May 2, 2019 By: Michael Stock
   Chief Financial Officer (Principal Financial Officer)
    
   /s/ Ryan T. Gosney
Date: May 2, 2019 By: Ryan T. Gosney
   Chief Accounting Officer (Principal Accounting Officer)
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LIBERTY OILFIELD SERVICES INC.
LONG TERM INCENTIVE PLAN

PERFORMANCE RESTRICTED STOCK UNIT GRANT NOTICE

Pursuant to the terms and conditions of the Liberty Oilfield Services Inc. Long Term Incentive Plan, as amended from time to
time (the “ Plan
”), Liberty Oilfield Services Inc. (the “ Company
”) hereby grants to the individual listed below (“ you
” or the “
Participant
”) the number of Performance Restricted Stock Units (the “ PSUs
”) set forth below. This award of PSUs (this “ Award
”) is subject to the terms and conditions set forth herein and in the Performance Restricted Stock Unit Agreement attached hereto as
Exhibit  A (the  “ Agreement
”)  and  the  Plan,  each  of  which  is  incorporated  herein  by  reference.  Capitalized  terms  used  but  not
defined herein shall have the meanings set forth in the Plan.

Participant: _____________________

Date of Grant: _____________________

Award Type and Description: Restricted  Stock  Units  granted  pursuant  to  Section  6(e)  of  the  Plan  that  are  designated  as
Performance  Awards  pursuant  to  Section  6(k)  of  the  Plan.  This  Award represents  the  right  to
receive shares of Stock in an amount up to          % of the Target PSUs (defined below), subject
to the terms and conditions set forth herein and in the Agreement.

Your right to receive settlement of this Award in an amount ranging from          % to          % of
the Target PSUs shall vest and become earned and nonforfeitable upon (i) your satisfaction of
the  continued  employment  or  service  requirements  described  below  under  “ Service
Requirement ” and (ii) the Committee’s review and approval of the level of achievement of the
Performance  Goal  (defined  below).  The  portion  of  the  Target  PSUs  actually  earned  upon
satisfaction of the foregoing requirements is referred to herein as the “ Earned
PSUs
.”

Target Number of PSUs:
_____________________ (the “ Target
PSUs
”).

Performance Period: ____________________  (the  “ Performance 
Period 
Commencement 
Date
 ”)  through
____________________ (the “ Performance
Period
End
Date
”).

1 st  Annual Period: _____________________ through _____________________

2 nd  Annual Period: _____________________ through _____________________

3 rd  Annual Period: _____________________ through _____________________

Settlement Date: _____________________

Service Requirement: Except  as  expressly  provided  in Section  3  of  the  Agreement,  you  must  remain  continuously
employed by, or continuously provide services to,  the Company or an Affiliate,  as applicable,
from the  Date  of  Grant  through  the  Settlement  Date  to  be  eligible  to  receive  payment  of  this
Award,  which  is  based  on  the  level  of  achievement  with  respect  to  the  Performance  Goal  (as
defined below).



Performance Goal : Subject to the terms and conditions set forth in the Plan, the Agreement and herein, the number
of  Target  PSUs,  if  any,  that  become  Earned  PSUs  during  the  Performance  Period  will  be
determined in accordance with the following table:

The “ Performance
Goal
” for the Performance Period is .

Settlement: Settlement of the Earned PSUs shall be made solely in shares of Stock on the Settlement Date,
which shall be delivered to you in accordance with Section 5  of the Agreement.

By your signature below, you agree to be bound by the terms and conditions of the Plan, the Agreement and this Performance
Restricted Stock Unit Grant Notice (this “ Grant
Notice
”). You acknowledge that you have reviewed the Agreement, the Plan and
this Grant Notice in their entirety and fully understand all provisions of the Agreement, the Plan and this Grant Notice. You hereby
agree  to  accept  as  binding,  conclusive  and  final  all  decisions  or  interpretations  of  the  Committee  regarding  any  questions  or
determinations that  arise under the Agreement,  the Plan or  this  Grant Notice.  This  Grant  Notice may be executed in one or  more
counterparts  (including  portable  document  format  (.pdf)  and  facsimile  counterparts),  each  of  which  shall  be  deemed  to  be  an
original, but all of which together shall constitute one and the same agreement.

[Signature
Page
Follows]
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IN WITNESS WHEREOF , the Company has caused this Grant Notice to be executed by an officer thereunto duly
authorized, and the Participant has executed this Grant Notice, effective for all purposes as provided above.

LIBERTY OILFIELD SERVICES INC.

By:                             
Name:
Title:

PARTICIPANT

                            
Name:

SIGNATURE PAGE TO
PERFORMANCE RESTRICTED STOCK UNIT GRANT NOTICE



EXHIBIT A

PERFORMANCE RESTRICTED STOCK UNIT AGREEMENT

This  Performance  Restricted  Stock  Unit  Agreement  (together  with  the  Grant  Notice  to  which  this  Agreement  is  attached,
this “ Agreement
”) is made as of the Date of Grant set forth in the Grant Notice to which this Agreement is attached by and between
Liberty Oilfield Services Inc., a Delaware corporation (the “ Company
”), and _________ (the “ Participant
”). Capitalized terms
used but not specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

1. Award .  In consideration of the Participant’s past and/or continued employment with, or service to, the Company
or  its  Affiliates  and  for  other  good  and  valuable  consideration,  the  receipt  and  sufficiency  of  which  is  hereby  acknowledged,
effective as of the Date of Grant set forth in the Grant Notice (the “ Date
of
Grant
”), the Company hereby grants to the Participant
the target number of PSUs set forth in the Grant Notice on the terms and conditions set forth in the Grant Notice, this Agreement and
the Plan, which is incorporated herein by reference as a part of this Agreement. In the event of any inconsistency between the Plan
and this Agreement, the terms of the Plan shall control. To the extent vested, each PSU represents the right to receive one share of
Stock,  subject  to  the  terms  and  conditions  set  forth  in  the  Grant  Notice,  this  Agreement  and  the  Plan;  provided,  however,  that,
depending  on  the  level  of  performance  determined  to  be  attained  with  respect  to  the  Performance  Goal,  the  number  of  shares  of
Stock that may be earned hereunder in respect of this Award may range from 0% to 200% of the Target PSUs. Unless and until the
PSUs have become vested in the manner set forth in the Grant Notice, the Participant will have no right to receive any Stock or other
payments in respect of the PSUs. Prior to settlement of this Award, the PSUs and this Award represent an unsecured obligation of
the Company, payable only from the general assets of the Company.

2.      Vesting  of  PSUs .   Except  as  otherwise  set  forth  in Sections 3 ,  the  PSUs  shall  vest  and  become  Earned  PSUs  in
accordance  with  the Participant’s  satisfaction  of  the  vesting schedule  set  forth  in  the  Grant  Notice  (the  “ Service
Requirement
”)
based  on  the  extent  to  which  the  Company  has  satisfied  the  Performance  Goal  set  forth  in  the  Grant  Notice,  which  shall  be
determined by the Committee in its sole discretion following the end of the Performance Period (and any PSUs that do not become
Earned PSUs shall be automatically forfeited).  Unless and until the PSUs have vested and become Earned PSUs as described in the
preceding sentence, the Participant will have no right to receive any dividends or other distribution with respect to the PSUs.

3.      Effect of Termination of Employment or Service .

(a)      Termination  of  Employment  or  Service  due  to  Disability  or  Death. Notwithstanding  anything  in  the  Grant
Notice, this Agreement or the Plan to the contrary, subject to Section 11 , upon the termination of the Participant’s employment or
other  service  relationship  with  the  Company  or  an  Affiliate  due  to  the  Participant’s  Disability  or  death  that  occurs  prior  to  the
Settlement Date, then the Participant shall be deemed to have satisfied the Service Requirement with respect to the PSUs, and the
PSUs will remain outstanding and, subject to the satisfaction of the Performance Goal, will be eligible to become Earned PSUs and
settled in accordance with Section 5 ; provided, however , that the settlement shall occur no later than March 15 of the calendar
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year following the calendar year in which the Performance Period End Date occurs. As used herein, “ Disability
” means “disability”
(or a term of like import) as defined under the Participant’s employment, consulting and/or severance agreement with the Company
or  an  Affiliate  or,  in  the  absence  of  such  an  agreement  or  definition,  shall  mean  the  Participant’s  inability  to  perform  the
Participant’s duties, after accounting for reasonable accommodation, due to a mental or physical impairment that continues (or can
reasonably be expected to continue)  for (i)  90 consecutive days or (ii)  180 days out of  any 365-day period,  which,  in either  case,
shall only be deemed to occur following the written determination by the Company of any such occurrence of Disability.

(b)      Other Termination of Employment or Service. Except as otherwise provided in Section 3(a) , if the Participant
has not satisfied the Service Requirement, then upon the termination of the Participant’s employment or other service relationship
with the Company or an Affiliate for any reason, any unearned PSUs (and all rights arising from such PSUs and from being a holder
thereof) will terminate automatically without any further action by the Company and will be forfeited without further notice and at
no cost to the Company.

4.      Dividend Equivalents . In the event that the Company declares and pays a dividend in respect of its outstanding shares
of Stock and, on the record date for such dividend, the Participant holds PSUs granted pursuant to this Agreement that have not been
settled,  the Company shall  record the amount of such dividend in a bookkeeping account and pay to the Participant  an amount in
cash equal to the cash dividends the Participant would have received if the Participant was the holder of record, as of such record
date, of a number of shares of Stock equal to the number of Target PSUs held by the Participant that have not been settled as of such
record date, such payment to be made on the date on which any Earned PSUs are settled in accordance with Section 5 . For purposes
of  clarity,  if  the  PSUs  (or  any  portion  thereof)  are  forfeited  by  the  Participant  pursuant  to  the  terms  of  this  Agreement,  then  the
Participant shall also forfeit the Dividend Equivalents, if any, accrued with respect to such forfeited PSUs. No interest will accrue on
the  Dividend  Equivalents  between  the  declaration  and  payment  of  the  applicable  dividends  and  the  settlement  of  the  Dividend
Equivalents.

5.      Settlement  of  PSUs .  Within  30  days  of  the  Settlement  Date,  the  Company  shall  deliver  to  the  Participant  (or  the
Participant’s  permitted  transferee,  if  applicable),  a  number  of  shares  of  Stock  equal  to  the  number  of  Earned  PSUs;  provided,
however,  that  any fractional  PSU that  becomes earned hereunder  shall  be rounded down at  the time shares of Stock are issued in
settlement  of  such  PSU.  No  fractional  shares  of  Stock,  nor  the  cash  value  of  any  fractional  shares  of  Stock,  shall  be  issuable  or
payable  to  the  Participant  pursuant  to  this  Agreement.  All  shares  of  Stock,  if  any,  issued  hereunder  shall  be  delivered  either  by
delivering one or more certificates for such shares to the Participant or by entering such shares in book-entry form, as determined by
the Committee in its sole discretion. The value of shares of Stock shall not bear any interest owing to the passage of time. Neither
this Section 5 nor any action taken pursuant to or in accordance with this Agreement shall be construed to create a trust or a funded
or secured obligation of any kind.

6.      Tax Withholding . To the extent that the receipt, vesting or settlement of this Award results in compensation income or
wages to the Participant for federal, state, local and/or foreign tax purposes, the Participant shall make arrangements satisfactory to
the Company for the satisfaction of obligations for the payment of withholding taxes and other tax obligations relating
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to this Award, which arrangements include the delivery of cash or cash equivalents, Stock (including previously owned Stock, net
settlement, a broker-assisted sale, or other cashless withholding or reduction of the amount of shares otherwise issuable or delivered
pursuant to this Award), other property, or any other legal consideration the Committee deems appropriate. If such tax obligations
are satisfied through net settlement or the surrender of previously owned Stock, the maximum number of shares of Stock that may be
so  withheld  (or  surrendered)  shall  be  the  number  of  shares  of  Stock  that  have  an  aggregate  Fair  Market  Value  on  the  date  of
withholding or surrender equal to the aggregate amount of such tax liabilities determined based on the greatest withholding rates for
federal,  state,  local  and/or  foreign  tax  purposes,  including  payroll  taxes,  that  may be  utilized  without  creating  adverse  accounting
treatment  for the Company with respect  to this Award,  as determined by the Committee.  The Participant  acknowledges that  there
may be adverse tax consequences upon the receipt, vesting or settlement of this Award or disposition of the underlying shares and
that the Participant has been advised, and hereby is advised, to consult a tax advisor. The Participant represents that the Participant is
in  no  manner  relying  on  the  Board,  the  Committee,  the  Company  or  an  Affiliate  or  any  of  their  respective  managers,  directors,
officers, employees or authorized representatives (including, without limitation, attorneys, accountants, consultants, bankers, lenders,
prospective lenders and financial representatives) for tax advice or an assessment of such tax consequences.

7.      Non-Transferability .   During  the  lifetime  of  the  Participant,  the  PSUs  may  not  be  sold,  pledged,  assigned  or
transferred in any manner other than by will or the laws of descent and distribution, unless and until the shares of Stock underlying
the  PSUs  have  been  issued,  and  all  restrictions  applicable  to  such  shares  have  lapsed.  Neither  the  PSUs  nor  any  interest  or  right
therein shall be liable for the debts, contracts or engagements of the Participant or his or her successors in interest or shall be subject
to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means, whether such disposition be
voluntary  or  involuntary  or  by  operation  of  law  by  judgment,  levy,  attachment,  garnishment  or  any  other  legal  or  equitable
proceedings  (including  bankruptcy),  and  any  attempted  disposition  thereof  shall  be  null  and  void  and  of  no  effect,  except  to  the
extent that such disposition is permitted by the preceding sentence.

8.      Compliance with Applicable Law . Notwithstanding any provision of this Agreement to the contrary, the issuance of
shares  of  Stock  hereunder  will  be  subject  to  compliance  with  all  applicable  requirements  of  applicable  law  with  respect  to  such
securities and with the requirements of any stock exchange or market system upon which the Stock may then be listed. No shares of
Stock will be issued hereunder if such issuance would constitute a violation of any applicable law or regulation or the requirements
of any stock exchange or market system upon which the Stock may then be listed.  In addition,  shares of Stock will  not be issued
hereunder  unless  (a)  a  registration  statement  under  the  Securities  Act  is  in  effect  at  the  time  of  such  issuance  with  respect  to  the
shares  to  be  issued  or  (b)  in  the  opinion  of  legal  counsel  to  the  Company,  the  shares  to  be  issued  are  permitted  to  be  issued  in
accordance with the terms of an applicable exemption from the registration requirements of the Securities Act. The inability of the
Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be
necessary for the lawful issuance and sale of any shares of Stock hereunder will relieve the Company of any liability in respect of the
failure  to  issue  such  shares  as  to  which  such  requisite  authority  has  not  been  obtained.  As  a  condition  to  any  issuance  of  Stock
hereunder, the Company
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may  require  the  Participant  to  satisfy  any  requirements  that  may  be  necessary  or  appropriate  to  evidence  compliance  with  any
applicable law or regulation and to make any representation or warranty with respect to such compliance as may be requested by the
Company.

9.      Legends . If a stock certificate is issued with respect to shares of Stock issued hereunder, such certificate shall bear such
legend or legends as the Committee deems appropriate in order to reflect the restrictions set forth in this Agreement and to ensure
compliance  with  the  terms  and  provisions  of  this  Agreement,  the  rules,  regulations  and  other  requirements  of  the  SEC,  any
applicable laws or the requirements of any stock exchange on which the Stock is then listed. If the shares of Stock issued hereunder
are held in book-entry form, then such entry will reflect that the shares are subject to the restrictions set forth in this Agreement.

10.      Rights as a Stockholder . The Participant shall have no rights as a stockholder of the Company with respect to any
shares  of  Stock  that  may  become  deliverable  hereunder  unless  and  until  the  Participant  has  become  the  holder  of  record  of  such
shares of Stock, and no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect of
any such shares of Stock, except as otherwise specifically provided for in the Plan or this Agreement.

11.      Execution of Receipts and Releases . Any issuance or transfer of shares of Stock or other property to the Participant
or the Participant’s legal representative, heir, legatee or distributee, in accordance with this Agreement shall be in full satisfaction of
all claims of such person hereunder. As a condition precedent to such payment or issuance, the Company may require the Participant
or the Participant’s legal representative, heir, legatee or distributee to execute (and not revoke within any time provided to do so) a
release  and receipt  therefor  in  such form as  it  shall  determine  appropriate;  provided,  however,  that  any review period  under  such
release will not modify the date of settlement with respect to Earned PSUs.

12.      No Right to Continued Employment, Service or Awards . Nothing in the adoption of the Plan, nor the award of the
PSUs  thereunder  pursuant  to  the  Grant  Notice  and  this  Agreement,  shall  confer  upon  the  Participant  the  right  to  continued
employment by, or a continued service relationship with, the Company or any Affiliate, or any other entity, or affect in any way the
right  of the Company or any such Affiliate,  or any other entity to terminate such employment or other service relationship at  any
time. The grant of the PSUs is a one-time benefit and does not create any contractual or other right to receive a grant of Awards or
benefits in lieu of Awards in the future. Any future Awards will be granted at the sole discretion of the Company.

13.      Legal  and Equitable  Remedies .  The Participant  acknowledges  that  a violation or attempted breach of any of the
Participant's covenants and agreements in this Agreement will cause such damage as will be irreparable, the exact amount of which
would be difficult to ascertain and for which there will be no adequate remedy at law, and accordingly, the parties hereto agree that
the Company and its Affiliates shall be entitled as a matter of right to an injunction issued by any court of competent jurisdiction,
restraining  the  Participant  or  the  affiliates,  partners  or  agents  of  the  Participant  from  such  breach  or  attempted  violation  of  such
covenants  and agreements,  as  well  as  to  recover  from the  Participant  any and all  costs  and expenses  sustained  or  incurred  by the
Company or  any Affiliate  in  obtaining  such an injunction,  including,  without  limitation,  reasonable  attorneys'  fees.  The parties  to
this Agreement agree that no bond or other security shall be required in connection
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with  such  injunction.  Any  exercise  by  either  of  the  parties  to  this  Agreement  of  its  rights  pursuant  to  this Section  13 shall  be
cumulative and in addition to any other remedies to which such party may be entitled.

14.      Notices . All notices and other communications under this Agreement shall be in writing and shall be delivered to the
parties at the following addresses (or at such other address for a party as shall be specified by like notice):

If  to  the  Company,  unless  otherwise  designated  by  the  Company  in  a  written  notice  to  the  Participant  (or  other
holder):

Liberty Oilfield Services Inc. 
Attn: Vice President and General Counsel

950 17 th Street, Suite 2400
Denver, Colorado 80202

If to the Participant, at the Participant’s last known address on filed with the Company.

Any notice that is delivered personally or by overnight courier or telecopier in the manner provided herein shall be deemed to have
been duly given to the Participant when it is mailed by the Company or, if such notice is not mailed to the Participant, upon receipt
by the Participant.  Any notice that is addressed and mailed in the manner herein provided shall be conclusively presumed to have
been given to the party to whom it is addressed at the close of business, local time of the recipient, on the fourth day after the day it
is so placed in the mail.

15.      Consent  to  Electronic  Delivery;  Electronic  Signature .  In  lieu  of  receiving  documents  in  paper  format,  the
Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be
required to deliver (including, but not limited to, prospectuses, prospectus supplements, grant or award notifications and agreements,
account  statements,  annual  and  quarterly  reports  and  all  other  forms  of  communications)  in  connection  with  this  and  any  other
Award  made  or  offered  by  the  Company.  Electronic  delivery  may be  via  a  Company  electronic  mail  system or  by reference  to  a
location on a Company intranet to which the Participant has access. The Participant hereby consents to any and all procedures the
Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that
the Company may be required to deliver, and agrees that his or her electronic signature is the same as, and shall have the same force
and effect as, his or her manual signature.

16.      Agreement to Furnish Information . The Participant agrees to furnish to the Company all information requested by
the Company to enable it to comply with any reporting or other requirement imposed upon the Company by or under any applicable
statute or regulation.

17.      Entire Agreement; Amendment . This Agreement constitutes the entire agreement of the parties with regard to the
subject matter hereof, and contains all the covenants, promises, representations, warranties and agreements between the parties with
respect to the PSUs granted
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hereby; provided¸ however, that the terms of this Agreement shall not modify and shall be subject to the terms and conditions of any
employment,  consulting  and/or  severance  agreement  between the  Company (or  an  Affiliate  or  other  entity)  and the  Participant  in
effect  as  of  the  date  a  determination  is  to  be  made  under  this  Agreement.  Without  limiting  the  scope  of  the  preceding  sentence,
except as provided therein, all prior understandings and agreements,  if any, among the parties hereto relating to the subject matter
hereof are hereby null and void and of no further force and effect. The Committee may, in its sole discretion, amend this Agreement
from time to time in any manner that is not inconsistent with the Plan; provided, however, that except as otherwise provided in the
Plan or this Agreement,  any such amendment that materially reduces the rights of the Participant  shall  be effective only if  it  is in
writing and signed by both the Participant and an authorized officer of the Company.

18.      Severability and Waiver .  If  a  court  of  competent  jurisdiction determines  that  any provision of  this  Agreement  is
invalid or unenforceable, then the invalidity or unenforceability of such provision shall not affect the validity or enforceability of any
other provision of this Agreement, and all other provisions shall remain in full force and effect. Waiver by any party of any breach of
this Agreement or failure to exercise any right hereunder shall not be deemed to be a waiver of any other breach or right. The failure
of any party to take action by reason of such breach or to exercise any such right shall not deprive the party of the right to take action
at any time while or after such breach or condition giving rise to such rights continues.

19.      Clawback .  Notwithstanding any provision in  the Grant  Notice,  this  Agreement  or  the Plan to  the contrary,  to  the
extent  required  by  (a)  applicable  law,  including,  without  limitation,  the  requirements  of  the  Dodd-Frank  Wall  Street  Reform and
Consumer Protection Act of 2010, any SEC rule or any applicable securities exchange listing standards and/or (b) any policy that
may  be  adopted  or  amended  by  the  Board  from  time  to  time,  all  shares  of  Stock  issued  hereunder  shall  be  subject  to  forfeiture,
repurchase, recoupment and/or cancellation to the extent necessary to comply with such law(s) and/or policy.

20.      Governing Law .  THIS  AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE APPLICABLE  TO CONTRACTS  MADE AND TO BE PERFORMED
THEREIN, EXCLUSIVE OF THE CONFLICT OF LAWS PROVISIONS OF DELAWARE LAW.

21.      Successors and Assigns . The Company may assign any of its rights under this Agreement without the Participant’s
consent. This Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to the
restrictions  on  transfer  set  forth  herein  and  in  the  Plan,  this  Agreement  will  be  binding  upon  the  Participant  and  the  Participant's
beneficiaries,  executors,  administrators  and the person(s)  to whom the PSUs may be transferred by will  or  the laws of  descent  or
distribution.

22.      Headings . Headings are for convenience only and are not deemed to be part of this Agreement.

23.      Counterparts .  The Grant Notice may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one instrument.
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Delivery of  an executed counterpart  of  the Grant  Notice by facsimile  or  portable  document  format  (.pdf)  attachment  to electronic
mail shall be effective as delivery of a manually executed counterpart of the Grant Notice.

24.      Section 409A .  Notwithstanding  anything  herein  or  in  the  Plan  to  the  contrary,  the  PSUs granted  pursuant  to  this
Agreement are intended to be exempt from the applicable requirements of the Nonqualified Deferred Compensation Rules and shall
be construed and interpreted in accordance with such intent. Nevertheless, to the extent that the Committee determines that the PSUs
may  not  be  exempt  from  the  Nonqualified  Deferred  Compensation  Rules,  then,  if  the  Participant  is  deemed  to  be  a  “specified
employee” within the meaning of the Nonqualified Deferred Compensation Rules, as determined by the Committee, at a time when
the  Participant  becomes  eligible  for  settlement  of  the  PSUs  upon  his  “separation  from  service”  within  the  meaning  of  the
Nonqualified  Deferred  Compensation  Rules,  then  to  the  extent  necessary  to  prevent  any  accelerated  or  additional  tax  under  the
Nonqualified  Deferred  Compensation  Rules,  such  settlement  will  be  delayed  until  the  earlier  of:  (a)  the  date  that  is  six  months
following the Participant’s separation from service and (b) the Participant’s death. Notwithstanding the foregoing, the Company and
its  Affiliates  make  no  representations  that  the  PSUs  provided  under  this  Agreement  are  exempt  from  or  compliant  with  the
Nonqualified Deferred Compensation Rules and in no event shall the Company or any Affiliate be liable for all or any portion of any
taxes,  penalties,  interest  or  other  expenses  that  may  be  incurred  by  the  Participant  on  account  of  non-compliance  with  the
Nonqualified Deferred Compensation Rules.
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Christopher A. Wright, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Liberty Oilfield Services Inc.;

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

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

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

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

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

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

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

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

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

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

Date: May 2, 2019
By: /s/ Christopher A. Wright

Christopher A. Wright
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Michael Stock, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Liberty Oilfield Services Inc.;

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

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

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

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

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

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

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

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

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

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

Date: May 2, 2019
By: /s/ Michael Stock

Michael Stock
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER UNDER
18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906

OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United
States Code), the undersigned officer of Liberty Oilfield Services Inc. (the “ Company ”), does hereby certify, to such officer’s knowledge,
that:

The Quarterly Report on Form 10-Q for the quarter ended March 31, 2019 (“ Form 10-Q ”) of the Company fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and the information contained in the Form 10-Q
fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 2, 2019

By: /s/ Christopher A. Wright
Christopher A. Wright
Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER UNDER
18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906

OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United
States Code), the undersigned officer of Liberty Oilfield Services Inc. (the “ Company ”), does hereby certify, to such officer’s knowledge,
that:

The Quarterly Report on Form 10-Q for the quarter ended March 31, 2019 (“ Form 10-Q ”) of the Company fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and the information contained in the Form 10-Q
fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 2, 2019

By: /s/ Michael Stock
Michael Stock
Chief Financial Officer
(Principal Financial Officer)


