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NOTICE OF 2025 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 2, 2025

The 2025 Annual Meeting of Stockholders (the “Annual Meeting”) of Nine Energy Service, Inc. (the
“Company,” “we” and “our”) will be held at 8:00 a.m., Central Time, on May 2, 2025, at 2001 Kirby Drive,
Suite 200, Houston, Texas 77019, for the following purposes:

1. To elect two Class I directors to serve until the Company’s 2028 Annual Meeting of Stockholders
or until their respective successors are elected and qualified;

2. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2025;

3. To approve, on an advisory basis, the compensation of our named executive officers
(“say-on-pay”);

4. To approve the Third Amendment to the Nine Energy Service, Inc. 2011 Stock Incentive Plan; and

5. To transact such other business as may properly come before the Annual Meeting or any
adjournment or postponement thereof.

The Board of Directors of the Company (the “Board”) recommends you vote (i) “FOR” the election of each
of the nominees named in the accompanying proxy statement to the Board, (ii) “FOR” the ratification of the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2025, (iii) “FOR” the approval, on an advisory basis, of the compensation of our
named executive officers and (iv) “FOR” the approval of the Third Amendment to the Nine Energy Service, Inc.
2011 Stock Incentive Plan.

The Board has fixed March 3, 2025 as the record date for determining stockholders entitled to receive notice
of, and to vote at, the Annual Meeting or any adjournment or postponement thereof. Only stockholders of record
at the close of business on that date will be entitled to notice of, and to vote at, the Annual Meeting or any
adjournment or postponement thereof. The Annual Meeting will begin promptly at 8:00 a.m., Central Time.
Check-in will begin at 7:45 a.m., Central Time, and you should allow ample time for the check-in procedures.

Your vote is very important. Regardless of whether you plan to attend the Annual Meeting, we hope

you will vote as soon as possible in advance of the Annual Meeting by one of the methods described in the
accompanying proxy statement.

By Order of the Board of Directors

Ann G. Fox
President, Chief Executive Officer and Director

Houston, Texas
March 6, 2025

Important Notice Regarding the Availability of Proxy Materials for the Nine Energy Service, Inc.
Stockholder Meeting to be Held on May 2, 2025:
The proxy materials, including our 2024 Annual Report, are available at https://investor.nineenergyservice.com.
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PROXY STATEMENT
FOR
2025 ANNUAL MEETING OF STOCKHOLDERS
OF

NINE ENERGY SERVICE, INC.

To Be Held on May 2, 2025 at 8:00 a.m., Central Time

GENERAL INFORMATION

This proxy statement (this “Proxy Statement”) contains information related to the 2025 Annual Meeting of
Stockholders (the “Annual Meeting”) of Nine Energy Service, Inc. (either individually or together with its
subsidiaries, as the context requires, the “Company,” “Nine,” “we,” “us” and “our”).

On or about March 20, 2025, we will send you a Notice of Internet Availability of Proxy Materials, which
will provide instructions on how to view our proxy materials over the Internet and, if desired, request a full set of
printed materials by mail. The Securities and Exchange Commission (the “SEC”) permits companies to send
such a notice instead of a full printed set of proxy materials. We believe this process expedites the delivery of
proxy materials, ensures that proxy materials remain easily accessible to our stockholders, saves costs and
reduces the environmental impact of the Annual Meeting.

Meeting Date and Location

The Annual Meeting will be held at 8:00 a.m., Central Time, on May 2, 2025, at our principal executive
offices, located at 2001 Kirby Drive, Suite 200, Houston, Texas, 77019.

Cameras, recording devices and other electronic devices are prohibited at the meeting.
Outstanding Securities; Record Date

Only holders of record of our common stock, par value $0.01 per share, at the close of business on March 3,
2025, the record date, will be entitled to notice of, and to vote at, the Annual Meeting. On that date, we had
42,348,643 shares of common stock outstanding and entitled to vote. Each share of our common stock is entitled
to one vote for each director nominee and one vote for each other item to be voted on at the Annual Meeting.

Proxy Voting

Shares that are properly voted via the Internet or by telephone or for which proxy cards are properly
executed and returned will be voted at the Annual Meeting in accordance with the directions given or, in the
absence of directions, will be voted in accordance with the recommendations of the Company’s Board of
Directors (the “Board” or the “Board of Directors”) as follows: (i) “FOR” the election of each of the nominees
named herein to the Board as a Class I director, (ii) “FOR” the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2025, (iii) “FOR” the approval, on an advisory basis, of the compensation of our Named Executive
Officers (as defined in “Executive and Director Compensation”) as described in this Proxy Statement
(“say-on-pay”’) and (iv) “FOR” the approval of the Third Amendment (the “Amendment”) to the Nine Energy
Service, Inc. 2011 Stock Incentive Plan (as amended and restated effective February 28, 2017, as further
amended effective March 5, 2021 and as further amended effective March 6, 2023, the “Stock Plan”). It is not
expected that any additional matters will be brought before the Annual Meeting, but if other matters are properly
presented, the persons named as proxies in the proxy card or their substitutes will vote in their discretion on such
matters.
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Cautionary Note Regarding Forward-Looking Statements

This Proxy Statement contains forward-looking statements that are subject to a number of risks and
uncertainties, many of which are beyond our control. All statements, other than statements of historical fact,
regarding our strategy, future operations, financial position, estimated revenues and losses, projected costs,
prospects, plans, and objectives of management are forward-looking statements. When used in this Proxy
Statement, the words ‘“could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “may,” “continue,”
“predict,” “potential,” “project,” and similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain such identifying words.

9% <

All forward-looking statements speak only as of the date of this Proxy Statement; we disclaim any obligation
to update these statements unless required by law, and we caution you not to place undue reliance on them.
Although we believe that our plans, intentions, and expectations reflected in or suggested by the forward-looking
statements we make in this Proxy Statement are reasonable, we can give no assurance that these plans, intentions,
or expectations will be achieved.

We disclose important known factors that could cause our actual results to differ materially from our
expectations under “Risk Factors” in Item 1A of Part I in our Annual Report for the fiscal year ended
December 31, 2024. These factors, some of which are beyond our control, include the following: the level of
capital spending and well completions by the onshore oil and natural gas industry, which may be affected by
geopolitical and economic developments in the U.S. and globally, including conflicts, instability, acts of war or
terrorism in oil producing countries or regions, particularly Russia, the Middle East, South America and Africa,
as well as actions by members of the Organization of the Petroleum Exporting Countries and other oil exporting
nations; general economic conditions and inflation, particularly, cost inflation with labor or materials; equipment
and supply chain constraints; the effects of tariffs and other trade measures on the Company’s business; the
Company’s ability to attract and retain key employees, technical personnel and other skilled and qualified
workers; the Company’s ability to maintain existing prices or implement price increases on our products and
services; pricing pressures, reduced sales, or reduced market share as a result of intense competition in the
markets for the Company’s dissolvable plug products; conditions inherent in the oilfield services industry, such
as equipment defects, liabilities arising from accidents or damage involving our fleet of trucks or other
equipment, explosions and uncontrollable flows of gas or well fluids, and loss of well control; the Company’s
ability to implement and commercialize new technologies, services and tools; the Company’s ability to grow its
completion tool business domestically and internationally; the adequacy of the Company’s capital resources and
liquidity, including the ability to meet its debt obligations; the Company’s ability to manage capital expenditures;
the Company’s ability to accurately predict customer demand, including that of its international customers; the
loss of, or interruption or delay in operations by, one or more significant customers, including certain of the
Company’s customers outside of the United States; the loss of or interruption in operations of one or more key
suppliers; the incurrence of significant costs and liabilities resulting from litigation; cybersecurity risks; and
changes in laws or regulations regarding issues of health, safety and protection of the environment.

Additional risks or uncertainties that are not currently known to us, that we currently deem to be immaterial,
or that could apply to any company could also materially adversely affect our business, financial condition, or
future results.

These cautionary statements qualify all forward-looking statements attributable to us or persons acting on
our behalf.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What Is the Purpose of the Annual Meeting?
At the Annual Meeting, our stockholders will consider and vote upon the following matters:

*  Proposal 1: to elect two Class I directors to serve until the Company’s 2028 Annual Meeting of
Stockholders and their respective successors are elected and qualified;

*  Proposal 2: to ratify the appointment of PricewaterhouseCoopers LLP as the independent registered
public accounting firm of the Company for the fiscal year ending December 31, 2025;

*  Proposal 3: to approve, on an advisory basis, the compensation of our Named Executive Officers as
described in this Proxy Statement; and

*  Proposal 4: to approve the Amendment to the Stock Plan.

We will also consider and vote upon any other business that is properly presented at the Annual Meeting (or
any adjournments or postponements thereof).

How Does the Board of Directors Recommend That I Vote?
The Board unanimously recommends that our stockholders vote:
*  Proposal 1: “FOR” the election of each of the nominees named herein to the Board as a Class I director;

*  Proposal 2: “FOR” the ratification of the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2025;

*  Proposal 3: “FOR” the approval, on an advisory basis, of the compensation of our Named Executive
Officers as described in this Proxy Statement; and

*  Proposal 4: “FOR” the approval of the Amendment to the Stock Plan.
Who Is Entitled to Vote at the Annual Meeting?

Only stockholders at the close of business on March 3, 2025, the record date, are entitled to attend the
Annual Meeting in person. Seating is limited, and admission to the Annual Meeting will be on a first-come, first-
served basis.

Stockholders of Record. If your shares are registered directly in your name with Equiniti Trust Company,
LLC, our transfer agent, you are considered, with respect to those shares, the stockholder of record. As the
stockholder of record, you have the right to grant your voting proxy directly or to vote in person at the Annual
Meeting. If you own common stock directly in the Company as of the record date, your name will be on a list and
you will be able to gain entry to the Annual Meeting with a government-issued photo identification, such as a
driver’s license, state-issued ID card or passport.

Street Name Stockholders. If your shares are held in a stock brokerage account or through a bank, broker or
other nominee, you are considered the beneficial owner of shares held in “street name” (that is, shares held in the
name of your broker, bank or other nominee) and your broker, bank or other nominee is considered the
stockholder of record. As the beneficial owner, you have the right to direct your bank, broker or other nominee
how to vote and are also invited to attend the Annual Meeting. However, since you are not the stockholder of
record, you may not vote these shares in person at the Annual Meeting unless you obtained a signed legal proxy
from the stockholder of record giving you the right to vote the shares.

3



A0 QLR

NINE ENERGY SERVICE, Donnelley Financial ~ iss > ADG pf_rend 01-Mar-2025 00:31 EST 891430 TXA 4 4
NINE ENERGY N&PS None . CMB CLN PS PMT 1C

Entities. If you are the representative of an entity that owns common stock of the Company, you must
present a government-issued photo identification, evidence that the entity has authorized you to act as its
representative at the Annual Meeting and, if the entity is a street name stockholder, proof of the entity’s
beneficial stock ownership as of the record date. Each entity that owns common stock of the Company may
appoint only one representative to attend on its behalf.

Non-Stockholders. If you are not a stockholder of the Company and are not the representative of an entity
that owns common stock of the Company, you will be entitled to admission only if you are a proxy holder
attending in lieu of a stockholder of the Company. To gain entry, you must present a government-issued photo
identification and either a valid proxy from a stockholder of record authorizing you to vote the stockholder’s
shares or, if you are a proxy holder for a street name stockholder, a valid legal proxy from the record holder or
the bank, broker or other nominee that holds shares on behalf of the street name stockholder and, if the legal
proxy does not name you, proof that you are the street name stockholder’s valid proxy holder. Only one proxy
holder may attend on behalf of a stockholder of the Company.

How Many Votes Can I Cast?

You are entitled to one vote for each share of our common stock you owned on the record date on each
matter presented at the Annual Meeting.

How Do I Vote My Shares?

Stockholders of Record. If you are a stockholder of record, you may vote your shares or submit a proxy to
have your shares voted by one of the following methods:

e By Internet. You may submit a proxy electronically on the Internet by following the instructions on the
proxy card you received by mail. Please have the proxy card in hand when you log onto the website.
Internet voting facilities will be available 24 hours a day, 7 days a week, and will close at 11:59 p.m.,
Eastern Time, the day before the Annual Meeting.

e By Telephone. You may submit a proxy by telephone (from the U.S. and Canada only) by using the toll-
free number listed on the proxy card you received by mail. Please have the proxy card in hand when you
call. Telephone voting facilities will be available 24 hours a day, 7 days a week, and will close at
11:59 p.m., Eastern Time, the day before the Annual Meeting.

* By Mail. You may indicate your vote by completing, signing and dating the proxy card you received by
mail and returning it to the Company in the enclosed reply envelope.

e In Person. You may vote in person at the Annual Meeting by completing a ballot, which will be
provided at the Annual Meeting. Please note that attending the Annual Meeting without completing a
ballot will not count as a vote.

Street Name Stockholders. If your shares are held in “street name” (that is, in the name of your broker, bank
or other nominee), you are considered the beneficial owner of shares held in “street name” (or the “street name
stockholder”) and have the right to direct the stockholder of record how to vote by following one of the following
methods:

e By Internet, Telephone or Mail. You may vote by submitting your vote electronically on the Internet, by
telephone or by mail if those options are made available to you by your broker, bank or other nominee
in accordance with the instructions on the voting instruction form provided to you by your broker, bank
or other nominee. Although most brokers, banks and other nominees offer these voting alternatives,
availability and specific procedures vary.
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e In Person. You may vote in person at the Annual Meeting if you obtain a signed legal proxy from the
stockholder of record of your shares giving you the right to vote the shares. Please refer to the voting
instruction form or other information sent to you by the stockholder of record of your shares to
determine how to obtain a legal proxy in order to vote in person at the Annual Meeting.

Can I Revoke My Proxy or Change My Vote?

Stockholders of Record. If you are a stockholder of record, you may revoke your proxy or change your vote
at any time before your shares are voted at the Annual Meeting by delivering to the Secretary of the Company a
written notice of revocation or a duly executed proxy (via the Internet or telephone or by returning a proxy card)
bearing a later date or by attending the Annual Meeting and voting in person. Attending the Annual Meeting will
not automatically revoke your proxy unless you vote again during the Annual Meeting or specifically request that
your prior proxy be revoked.

Street Name Stockholders. If your shares are held in “street name” and you wish to change any of your
previously provided voting instructions, you must follow the procedures on the voting instruction form provided
to you by your broker, bank or other nominee.

Will My Shares Be Voted if I Do Not Provide My Proxy or Voting Instructions?

Stockholders of Record. If you are a stockholder of record, your shares will not be voted if you do not
provide a proxy (via the Internet or telephone or by signing and returning a proxy card). Proxy cards that are
signed and returned, but do not include voting instructions, will be voted by the proxy holders as recommended
by the Board of Directors.

Street Name Stockholders. If your shares are held in “street name” and you do not provide voting
instructions to your broker, bank or other nominee in advance of the Annual Meeting, your shares may be voted
under certain circumstances. New York Stock Exchange (“NYSE”) rules provide that the organization that holds
your shares may generally vote on “routine” proposals, such as the ratification of the selection of the independent
registered public accounting firm. Where a proposal is not “routine,” an organization that has not received
instructions from its clients does not have discretion to vote its clients’ uninstructed shares on that proposal, and
the unvoted shares are referred to as “broker non-votes.” The other proposals to be considered at the Annual
Meeting, including the election of directors and the approval of the Amendment to the Stock Plan, are considered
non-routine matters, and therefore brokers, banks and other nominees cannot exercise discretionary authority
regarding those proposals for beneficial owners who have not returned instructions to them.

What Is a Quorum?

A majority of the issued and outstanding shares of our common stock entitled to vote, present in person or
represented by proxy at the Annual Meeting, constitutes a quorum for the transaction of business at the Annual
Meeting. Abstentions, withheld votes and broker non-votes will be included in determining the presence of a
quorum at the Annual Meeting.

What Vote Is Required to Elect Directors?

Directors are elected by a “plurality” voting standard, which means that the two nominees for director who
receive the greatest number of votes cast at the Annual Meeting will be elected as directors. Cumulative voting is
not permitted in the election of directors. You may vote “for” or “withhold” authority to vote for each of the
nominees for the Board. Because the two nominees for director who receive the greatest number of votes cast at
the Annual Meeting will be elected as directors and because “withhold” votes and broker non-votes are not
considered votes cast for the foregoing purpose, “withhold” votes and broker non-votes will not affect the
outcome of the voting on director elections.
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What Vote Is Required to Ratify the Appointment of PricewaterhouseCoopers LLP as the Company’s
Independent Registered Public Accounting Firm for the Fiscal Year Ending December 31, 2025?

Approval of the proposal to ratify the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2025 requires the affirmative vote of
the holders of the majority of the shares of common stock present in person or represented by proxy at the
Annual Meeting and entitled to vote on the matter. You may vote “for” or “against” this proposal, or you may
abstain from voting on this proposal. Abstentions will be counted as present in person or represented by proxy
and entitled to vote and, thus, will have the same effect as votes against this proposal. We believe this proposal is
a “routine” matter, and as a result, we do not expect there to be any broker non-votes for this proposal.

What Vote Is Required to Approve, on an Advisory Basis, the Compensation of Our Named Executive
Officers?

Approval, on an advisory basis, of the compensation of our Named Executive Officers as described in this
Proxy Statement requires the affirmative vote of the holders of the majority of the shares of common stock
present in person or represented by proxy at the Annual Meeting and entitled to vote on the matter. You may vote
“for” or “against” this proposal, or you may abstain from voting on this proposal. Abstentions will be counted as
present in person or represented by proxy and entitled to vote and, thus, will have the same effect as votes against
this proposal. Broker non-votes will not affect the outcome of the vote on this proposal. Although this advisory
vote to approve the compensation of our Named Executive Officers is non-binding, the Nominating, Governance
and Compensation Committee of the Board (the “Nominating, Governance and Compensation Committee”) will
review and consider the voting results when making future decisions regarding our executive compensation
program.

What Vote Is Required to Approve the Amendment to the Stock Plan?

Approval of the Amendment to the Stock Plan requires the affirmative vote of the majority of the votes cast
by the stockholders present in person or represented by proxy at the Annual Meeting and entitled to vote thereon.
You may vote “for” or “against” this proposal, or you may abstain from voting on this proposal. Abstentions and
broker non-votes are not considered votes cast for the foregoing purpose and will have no effect on the vote for
this proposal.

Whom Should I Contact with Questions about the Proxy Materials or the Annual Meeting?

If you have any questions about the proxy materials or the Annual Meeting, please contact Nine Energy
Service, Inc. at 2001 Kirby Drive, Suite 200, Houston, Texas 77019, Attn: Secretary or by email at
Investors @nineenergyservice.com.
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DIRECTORS AND EXECUTIVE OFFICERS
Board Structure and Composition

Pursuant to the Company’s Corporate Governance Guidelines, the Nominating, Governance and
Compensation Committee is responsible for periodically reviewing the advisability or need for any changes in
the number and composition of the Board. In the first quarter of 2025, after careful consideration of, among other
things, the Company’s strategic priorities, the Nominating, Governance and Compensation Committee
recommended the Board be reduced from eight to six members. In addition, the Nominating, Governance and
Compensation Committee and the Board unanimously determined that new directors and perspectives would be
beneficial to the Company.

Consistent therewith, on February 28, 2025, Ernie L. Danner, Curtis F. Harrell and Andrew L. Waite
resigned as directors, effective as of the end of such date, and the Board appointed Julie A. Peffer and Richard A.
Burnett as directors to fill two of those vacancies, with Ms. Peffer’s service to begin on March 1, 2025 and
Mr. Burnett’s service to begin on May 3, 2025. Also on February 28, 2025, the Board elected Scott E. Schwinger
as Chairman of the Board, effective March 1, 2025, to replace Mr. Danner. In addition to such changes in the
Board’s composition, it is currently expected that Gary L. Thomas will resign from the Board on May 2, 2025,
Mark E. Baldwin will resign from the Board on August 1, 2025 and a new director will be appointed to the Board
later this year.

Pursuant to the Company’s certificate of incorporation, the Board of Directors is divided into three classes
of directors, with each class as nearly equal in number as possible, serving staggered three-year terms, such that
only one class of directors are elected in each year. To maintain balanced classes, Ms. Peffer has been assigned to
Class I, and Mr. Burnett has been assigned to Class II (effective upon him joining the Board on May 3, 2025).

As of the date of this Proxy Statement, the members of the Board are as follows: (i) Darryl K. Willis and
Ms. Peffer as Class I directors; (ii) Messrs. Schwinger and Thomas as Class II directors and (iii) Ann G. Fox and
Mr. Baldwin as Class III directors.

As of May 3, 2025, assuming our stockholders elect the nominees of the Board as set forth in “Proposal 1—
Election of Directors” below, the members of the Board will be as listed below.

Name Age® Position Director Class  Independent
Anm G.Fox ............ 48 President, Chief Executive Officer and Director ~ Class III No
Scott E. Schwinger® . . ... 60 Chairman of the Board Class 11 Yes
Mark E. Baldwin® ... ... 71 Director Class IIT Yes
Richard A. Burnett® . . ... 51 Director Class I1 Yes
Julie A. Peffer® ........ 58 Director Class I Yes
Darryl K. Willis® .. ... .. 55 Director Class I Yes

M Ages as of March 6, 2025.
@ Member of the Nominating, Governance and Compensation Committee.
3 Member of the Audit Committee.
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Ann G. Fox, President, Chief Executive Officer and Director (Class III). Ann G.
Fox has served as the President and Chief Executive Officer and as a director of the
Company since July 2015, and from February 2013 to July 2015, Ms. Fox served the
Company as Chief Financial Officer and Vice President, Strategic Development. In
addition, Ms. Fox served as the Interim Chief Financial Officer of the Company from
September 2017 to December 2017 and previously served in such capacity from July
2015 through April 2017. From December 2008 to February 2013, Ms. Fox served in
various positions with SCF Partners, a private equity firm specializing in investments
in the energy services industry. Ms. Fox became a Managing Director of SCF
Partners in December 2012. Prior to joining SCF Partners, Ms. Fox served in the
United States Marine Corps. During her service, Ms. Fox worked with a small team
embedded in the South of Iraq in order to ensure Iraqi Security Force combat
operations were consistent with the application of US counterinsurgency tactics.
Ms. Fox has also served as an Investment Banking Analyst for both Prudential
Securities and Warburg Dillon Read in New York. Ms. Fox holds a Bachelor of
Science in Diplomacy and Security in World Affairs from Georgetown University’s
Walsh School of Foreign Service and an MBA from the Harvard Business School.
Ms. Fox also currently serves on the board of the Devon Energy Corporation, which
she joined in June 2019, is a director at the American Petroleum Institute, is a
member of Rice University’s Baker Institute for Public Policy, is a member of the
National Petroleum Council and is on the board of trustees of Groton School. We
believe that Ms. Fox’s leadership experience, industry experience and deep
knowledge of our business and our customers make her well qualified to serve as a
member of the Board of Directors.

Scott E. Schwinger, Director (Class II) and Chairman of the Board. Scott E.
Schwinger has served as the Company’s Chairman of the Board since February 28,
2025 and as a director of the Company since May 25, 2017. For over the past
30 years and up until April 2024, Mr. Schwinger has held positions with various
companies previously owned, directly or indirectly, by Robert C. McNair, including
President of McNair Interests, President of Palmetto Partners Ltd. and RCM
Financial Services, L.P., Senior Vice President and Chief Financial Officer for the
Houston Texans, a National Football League franchise, and Vice President of Cogen
Technologies. In April 2010, he was named President of The McNair Group (which
became McNair Interests in 2018). In his role, he oversaw the investment and
management activities for the McNair group of companies which include portfolios
of public and private equities, a private trust company, several foundations and
various other operating companies. In the community, Mr. Schwinger serves as an
advisory board member for The Make-A-Wish Foundation and enjoys serving his
church. He is also a member of the World Presidents” Organization. Mr. Schwinger
received an MBA from the University of Texas at Austin and a B.A. in mathematics
from Vanderbilt University.

We believe that Mr. Schwinger’s broad experience as an executive officer and
proven financial expertise make him well qualified to serve as our Chairman of the
Board.
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Mark E. Baldwin, Director (Class III). Mark E. Baldwin has served as a director of
the Company since May 10, 2013. Mr. Baldwin has been a Director of TETRA
Technologies, Inc. (NYSE: TTI), since January 16, 2014. He served as a Director of
Seahawk Drilling, Inc. from 2009 to 2011 and a Director of KBR, Inc. (NYSE: KBR)
from 2014 to December 2024. He served as the Chief Financial Officer and
Executive Vice President of Dresser-Rand Group Inc. from 2007 to 2013 and as the
Chief Financial Officer, Executive Vice President and Treasurer of Veritas DGC Inc.
from 2004 to 2007. From 2003-2004 he was an Operating Partner of First Reserve
Corporation. He served as the Chief Financial Officer and Executive Vice President
of Nextiraone, LLC from 2001 to 2002. He served as Chairman of the Board of
Pentacon, Inc. from November 1997 to 2001 and served as its Chief Executive
Officer from September 1997 to 2001. From 1980 to 1997, he served in a variety of
finance and operations positions with Keystone International Inc., including
Treasurer, Chief Financial Officer and President of the Industrial Valves and
Controls Group. For the three years ending in 1980, he served as an Accountant with
a national accounting firm. Mr. Baldwin holds a B.S. in Mechanical Engineering
from Duke University and an MBA from Tulane University.

We believe that Mr. Baldwin’s financial and operational experience with public
companies and his extensive knowledge of the energy industry make him well
qualified to serve as a member of the Board of Directors.

Richard A. Burnett, Director (Class II). Richard A. Burnett will serve as a director
of the Company beginning on May 3, 2025. Mr. Burnett currently serves as the
President and Chief Executive Officer of Silver Creek Exploration, a privately held
company focused on direct investments in non-operated working interests and
royalties. Previously, Mr. Burnett served in the same roles at Silver Creek Oil & Gas,
LLC, beginning in November 2019. Prior to that, from June 2017 to October 2019,
he served as the Chief Financial Officer of Covey Park Energy, a private exploration
and production company sponsored by Denham Capital, from June 2017 to October
2019. Prior to joining Covey Park, Mr. Burnett served as Chief Financial Officer of
Double Eagle Energy Holdings II, a U.S. onshore exploration and production
partnership with Apollo Natural Resource Partners from August 2016 until its sale to
Parsley Energy, Inc. during the first half of 2018. Prior to Double Eagle Energy
Holdings II, Mr. Burnett served as Vice President, Chief Financial Officer and Chief
Accounting Officer at EXCO Resources, Inc. (formerly NYSE: EXCE), a then-
publicly traded U.S. onshore exploration and production company, from November
2013 through August 2016. In January 2018, EXCO Resources, Inc. and certain of its
subsidiaries filed voluntary petitions for relief under Chapter 11 of the United States
Bankruptcy Code. From 2002 to November 2013, Mr. Burnett was at KPMG, an
international accounting firm, serving as a Partner beginning in 2007. Starting in June
2012, Richard served as the Partner in charge of the Energy Audit Practice within the
Dallas/Fort Worth Business Unit. Prior to joining KPMG in 2002, Mr. Burnett spent
time at Arthur Anderson and Marine Drilling Companies, Inc. Since November 2016,
Mr. Burnett has served on the board of directors of Select Water Solutions, Inc.
(NYSE: WTTR) and he currently serves as the chairman of its audit committee.
Previously, he served on the board of directors for Ranger Oil Corporation (NYSE:
ROCC) from to October 2021 to June 2023 and on the board of directors and as the
chairman of the audit committee for US Well Services, Inc. (NYSE: USWS) from
December 2018 through November 2022. Mr. Burnett holds a B.B.A. in Accounting
from Texas Tech University.

We believe that Mr. Burnett’s extensive business and financial expertise from his two
decades of financial management, accounting and public company expertise in the oil
and gas and accounting industries makes him well qualified to serve as a member of
the Board of Directors.
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Julie A. Peffer, Director (Class I). Julie A. Peffer has served as a director of the
Company since March 1, 2025. Ms. Peffer is currently the Chief Financial Officer at
BigBear.ai Holdings, Inc. (NYSE: BBAI), an industry leader in artificial intelligence
and machine learning, and has served the company in such capacity since joining in
June 2022. Prior to joining BigBear.ai Holdings, Inc., she served as the Chief
Financial Officer for MedeAnalytics, Inc., a healthcare analytics company, from
January 2021 until April 2022. From to 2017 to March 2020, Ms. Peffer served
Amazon.com, Inc. (NYSE: AMZN) as Vice President, Finance for Amazon Web
Service (AWS) Sales, Marketing and Support, where she built and led global finance
operations in support of all customer-facing teams. Prior to that, Ms. Peffer served
Flowserve Corporation (NYSE: FLS) as Vice President, Finance within the Flow
Control Division, where she provided financial oversight for manufacturing
operations in 25 countries, and prior to that, she served as the Chief Financial
Officer, Intelligence, Surveillance and Reconnaissance Systems for Raytheon Space
and Airborne Systems, a division of Raytheon Company (formerly NYSE: RTN).
Ms. Peffer holds a Bachelor of Business Administration in Finance and Management
from Texas Tech University and an MBA from Baker University.

We believe that Ms. Peffer’s considerable financial and leadership experience across
multiple industries, coupled with global strategic and operational expertise, along
with her experience in successfully implementing strategies and initiatives that drive
and support organizational change, make her well qualified to serve as a member of
the Board of Directors.

Darryl K. Willis, Director (Class I). Darryl K. Willis has served as a director of the
Company since August 9, 2018. Mr. Willis has served as Corporate Vice President of
the Energy Industry at Microsoft since September 2019, where he is Microsoft’s
thought leader in the energy space and leads their go to market and solution approach
to drive digital transformation with energy companies. Prior to joining Microsoft,
Mr. Willis worked with Google Cloud where he served as Vice President of Oil, Gas
and Energy. From January 2015 to December 2017, Mr. Willis served as President
and Chief Executive Officer for BP p.l.c.’s (NYSE: BP) Angola division. BP is a
British multinational oil and gas company. He also served as Senior Vice President
and Deputy Head of Subsurface for BP from July 2012 to January 2017. Mr. Willis
currently serves on the Board of Directors of Dril-Quip, Inc. (NYSE: DRQ).
Mr. Willis holds a Bachelor of Science from Northwestern State University, a Master
of Science in Management from the Stanford University Graduate School of
Business and a Master of Science in Geology and Geophysics from the University of
New Orleans.

We believe Mr. Willis” extensive technical expertise, leadership experience and
impressive track record of leading businesses to growth with a focus on technology
in the industry make him well qualified to serve as a member of the Board of
Directors.

10
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Board Background

The below table lists certain attributes about the backgrounds of the members of the Board, as of May 3,
2025, assuming our stockholders elect the nominees of the Board as set forth in “Proposal 1—Election of

Directors” below.

8| = |
= @ & & ~ =
Years on the Board 9 8 12 <1 <1 6
Age 48 60 71 51 58 55
Gender F M M M F M
v

Racially/Ethnically Diverse

Director Resigning After the Annual Meeting

Executive Officers

Gary L. Thomas, Director (Class II). Gary L. Thomas, age 75 (as of March 6, 2025),
has served as a director of the Company since March 15, 2013 and is expected to
resign on May 2, 2025. Mr. Thomas was President and Chief Operating Officer of
EOG Resources, Inc. (NYSE: EOG), a petroleum and natural gas exploration
company, until December 31, 2018 when he retired from that position. Mr. Thomas
served as a Senior Executive Vice President of Operations at EOG Resources from
February 2007 to September 2011. He served as Executive Vice President,
Operations of EOG Resources from 2002 to 2007 and served as its Executive Vice
President, North American Operations from 1998 to 2002. Prior to those positions, he
served as Senior Vice President and General Manager of EOG’s Midland Division.
Mr. Thomas joined a predecessor of EOG Resources in July 1978. He holds a
Petroleum Engineering degree from The University of Texas at Austin and a
Master’s degree in Engineering Management from The University of Tulsa.

Certain information about our executive officers, including their ages as of March 6, 2025, is set forth

below.

Name Age Position

Anmn G.Fox ......... 48 President, Chief Executive Officer and Director

David Crombie ...... 51 Executive Vice President and Chief Operating Officer
Guy Sirkes .. ........ 39 Executive Vice President and Chief Financial Officer

Theodore R. Moore

47 Executive Vice President, General Counsel and Secretary

11
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Ann G. Fox’s biographical information is set forth under “—Board Composition and Structure” above.

David Crombie, Executive Vice President and Chief Operating Officer.
Mr. Crombie currently serves as Executive Vice President and Chief Operating
Officer of the Company and has served in such position since January 2019. Prior to
serving in this position, Mr. Crombie served as President, Completion Solutions and
as an Executive Vice President of the Company from February 2017 to January 2019.
Mr. Crombie served as President, US Wireline and Cementing and was an Executive
Vice President of the Company from December 2013 to February 2017. Mr. Crombie
joined the Company from Crest Pumping Technologies, LLC, which he founded and
guided to success as President. Before starting Crest, Mr. Crombie was Vice
President of Operations and Sales for Pumpco Energy Services, a wholly-owned
subsidiary of Complete Production Services (now part of Superior Energy Services)
from 2000 to 2012. At Pumpco, he oversaw stimulation and cementing services in
prolific, unconventional plays throughout the continental United States. Prior to
Pumpco, Mr. Crombie was employed by Halliburton Energy Services from 1994 to
2000. Since 1994, Mr. Crombie has worked in both cementing and stimulation
operations in the areas of domestic and international operations, including the
Permian Basin, the Fort Worth Basin, Oklahoma, the Gulf of Mexico and
Saudi Arabia.

Guy Sirkes, Executive Vice President and Chief Financial Officer. Mr. Sirkes
joined the Company in April 2020 as Senior Vice President and Chief Financial
Officer and became Executive Vice President and Chief Financial Officer in October
2024. Prior to this, Mr. Sirkes served as the Vice President of Strategic Development
for Nine where he was responsible for the Company’s M&A, strategic development
and financial planning and analysis. Prior to joining the Company, Mr. Sirkes was an
Executive Director with J.P. Morgan’s Oil & Gas Investment Banking group, where
he worked from July 2007 through March 2019, spending time in both Houston,
Texas and Sydney, Australia. During his time at J.P. Morgan, Mr. Sirkes was
instrumental in executing equity, debt and M&A transactions, including Nine’s initial
public offering, acquisition of Magnum Energy Tools and senior notes offerings.
Mr. Sirkes is a graduate of Rice University, where he holds a B.A. in Mathematical
Economic Analysis.

Theodore R. Moore, Executive Vice President, General Counsel and Secretary.
Mr. Moore joined the Company in March 2017 as Senior Vice President and General
Counsel, also became the Company’s Secretary in April 2019 and became Executive
Vice President, General Counsel and Secretary in October 2024. Prior to joining the
Company, he served as the Executive Vice President, General Counsel and Chief
Risk Officer of C&J Energy Services, Inc., a provider of onshore well construction
and intervention, well completion, well support and other complementary oilfield
services and technologies, from March 2015 to June, 2016, Executive Vice President
from October 2012 and Vice President, General Counsel and Corporate Secretary
from February 2011. Prior to that time, Mr. Moore practiced corporate law at
Vinson & Elkins L.L.P. from 2002 through January 2011, where he represented
public and private companies and investment banking firms in capital markets
offerings, mergers and acquisitions and corporate governance matters, primarily in
the oil and gas industry. Mr. Moore graduated magna cum laude from Tulane
University with a B.A. in Political Economy and a J.D. from Tulane Law School.

12
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CORPORATE GOVERNANCE

Board Leadership

The Board is responsible for oversight of the Company and management. The Chairman of the Board is
selected by the Board and the current Chairman is Scott E. Schwinger, who is a non-employee director.
Mr. Schwinger presides at all meetings of the Board, including executive sessions of the non-employee directors,
subject to extraordinary circumstances. The current Chairman of the Board is not an employee of the Company.

The Board has the flexibility to determine whether the roles of Chairman of the Board and Chief Executive
Officer should be combined or separate. The offices of Chairman of the Board and Chief Executive Officer are
currently separated, meaning the positions of the Chairman of the Board and the Chief Executive Officer are not
held by the same person. The Board views this separation as a means to allow the Board to fulfill its role in risk
oversight through a collaborative, yet independent, interaction with Company management.

Director Independence

As a public company, we are required to comply with the rules of the NYSE and are subject to the rules and
regulations of the SEC, including the Sarbanes-Oxley Act of 2002. The NYSE rules require listed companies to
have a board of directors with at least a majority of independent directors. Additionally, each of the Audit
Committee of the Board (the “Audit Committee”) and Nominating, Governance and Compensation Committee
are required to be comprised solely of independent directors, as that term is defined by the applicable rules and
regulations of the SEC and the NYSE. Rather than adopting its own categorical standards, each year the Board
assesses director independence on a case-by-case basis, in each case consistent with the applicable rules and
regulations of the SEC and the NYSE.

After reviewing all relationships each director may have directly and indirectly with the Company and its
management, the Board has affirmatively determined that each of Messrs. Baldwin, Burnett, Schwinger, Thomas
and Willis and Ms. Peffer has no material relationships with the Company and, therefore, is “independent” as
defined under the applicable NYSE rules and guidance. In addition, the Board previously determined that
Messrs. Danner, Harrell and Waite, each of whom served on the Board through February 28, 2025, had no
material relationship with the Company and was “independent” as defined under the applicable NYSE rules and
guidance. Ms. Fox, our President and Chief Executive Officer, is not considered to be “independent” because of
her employment position with the Company.

In addition, each of Messrs. Baldwin, Burnett, Thomas and Willis and Ms. Peffer have been affirmatively
determined by the Board to be independent under SEC rules and NYSE listing standards for the purposes of
Audit Committee service, and the Board previously affirmatively determined that Mr. Harrell was independent
under SEC rules and NYSE listing standards for the purposes of Audit Committee service. Moreover, each of
Messrs. Schwinger, Thomas and Willis have been affirmatively determined by the Board to be independent under
SEC rules and NYSE listing standards for the purposes of Nominating, Governance and Compensation
Committee service, and the Board previously affirmatively determined that Mr. Harrell was independent under
SEC rules and NYSE listing standards for the purposes of Nominating, Governance and Compensation
Committee service.

There are no family relationships among any of our directors or executive officers.
Risk Oversight

The Board believes that risk management is an integral part of setting and implementing our business
strategy, which includes, among other things, identifying and assessing the risks and opportunities facing the
Company. It is management’s responsibility to manage the Company’s risk exposure and potential impact of the
many risks that are associated with our business and a primary function of the Board is to assist and oversee
management in this effort. The Board, as a whole and also at the committee level, has oversight responsibility.

13
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The Board’s committees assist the Board in fulfilling its oversight responsibilities with respect to risks within its
areas of responsibilities, as further discussed below. We believe the Board’s role in risk oversight is consistent
with the Company’s leadership structure (as discussed under the heading “—Board Leadership”), with the CEO
and other members of senior management having direct responsibility for risk management, and the remaining
directors involved in providing oversight of management’s efforts to reduce, mitigate or eliminate the risks that
we face.

The primary means by which the Board and its designated committees oversees our risk management
structure and policies is through its regular communications with management and our internal audit department.
In connection with the quarterly Board meetings, the full Board (or the appropriate Committee in the case of
risks that are under the purview of a particular Committee) receives regular reports from members of senior
management on areas of material risk to the Company, including operational, financial, legal and regulatory,
cybersecurity, and strategic risks. The Chair of each of the Committees will discuss and review significant
matters with management outside of the quarterly Board meetings as needed. When a Committee receives a
separate report or the Chairman has separate discussions, the Committee Chairman may discuss that report with
the full Board.

As part of its charter, the Audit Committee is responsible for reviewing and discussing our policies with
respect to risk assessment and risk management generally, and also specifically with respect to financial
reporting, internal controls and accounting matters, legal, tax and regulatory compliance and the internal audit
function. The Audit Committee is responsible for ensuring that an effective risk assessment process is in place,
and quarterly reports are made to the Audit Committee on material risks facing the Company. Upon request, both
the full Board and Audit Committee may receive reports from those executive officers who are deemed
responsible for particular risks due to being in a position that makes them most likely to be able to impact the
effects of such risks. The Audit Committee also oversees our internal audit department, which is responsible for
monitoring the Company’s adherence to our significant corporate policies and internal controls. In addition, the
Board has assigned oversight of cybersecurity risk management to the Audit Committee. Please refer to Item 1C.
Cybersecurity in Part I of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2024 for additional information regarding the Board’s and the Audit Committee’s roles in cybersecurity risk
oversight.

The Nominating, Governance and Compensation Committee assists the Board in fulfilling its oversight
responsibilities with respect to the management of risks arising from our compensation and benefits policies and
programs. The Nominating, Governance and Compensation Committee also assists the Board in fulfilling its
oversight responsibilities with respect to the management of risks associated with corporate governance, Board
organization, membership and structure and succession planning for our Chief Executive Officer and other
members of senior management.

Oversight of Strategy

Oversight of the Company’s business strategy and strategic planning is a key responsibility of the Board.
The Board believes that overseeing and monitoring strategy is a continuous process and takes a multilayered
approach in exercising its duties. The Board is committed to oversight of the Company’s business strategy and
strategic planning, including work embedded in the Board committees, regular Board meetings and a dedicated
meeting each year to focus on strategy. This ongoing effort enables the Board to focus on Company performance
over the short, intermediate and long term, as well as the quality of operations. In addition to financial and
operational performance, non-financial measures, including sustainability goals, are discussed regularly by the
Board and Board committees.

While the Board and its committees oversee strategic planning, Company management is charged with
executing the business strategy. To monitor performance against the Company’s strategic goals, the Board
receives regular updates and actively engages in dialogue with our Company’s senior leaders. The Board’s
oversight and management’s execution of business strategy are viewed with a long-term mindset and a focus on
assessing both opportunities for and potential risks to the Company.

14
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ESG Strategy

In 2024, the Company achieved several key milestones that reinforce its commitment to long-term
sustainability, including the following:

e The Company released its inaugural Sustainability Report, which highlights efforts to integrate health,
safety, and sustainability, while showcasing progress on Environmental, Social, and Governance
(“ESG”) priorities. These efforts include quantifying and reducing emissions, improving operational
efficiency, and improving depth of data collection and analysis. Additionally, the Company
workshopped and evaluated potential internal frameworks to reduce Scope 1 and Scope 2 greenhouse
gas (GHG) emissions, including the development of guidelines and actionable steps designed to
facilitate the improvement of its sustainability performance.

* The Company reported to CDP and EcoVadis, strengthening relationships with stakeholders and
reinforcing the Company’s commitment to sustainability reporting frameworks and disclosures. The
Company engaged internal departments to better understand suppliers and supply chain engagement to
improve sustainability and address key challenges and opportunities.

e The Company launched a comprehensive waste and chemical management improvement program,
addressing environmental risks and promoting sustainable practices. In line with water stewardship
goals, the Company completed a thorough assessment of water usage and tracking, identifying gaps and
creating a roadmap to enhance water accounting and efficiency.

In 2025, the Board is focused on building on its 2024 successes related to the key priorities that will drive
further reductions in emissions and optimize resource use and enhance its ESG data management systems.

Board Meetings

The Board meets regularly during the year and holds special meetings and acts by unanimous written
consent whenever circumstances require. During 2024, there were seven meetings of the Board. All incumbent
directors attended at least 75% of such aggregate meetings of the Board and any committees on which they
served occurring during 2024. Directors are encouraged to attend the Company’s annual meetings of
stockholders, and each director then-serving attended the Company’s 2024 Annual Meeting of Stockholders.

Board Committees

The Board has established two standing committees: the Audit Committee and the Nominating, Governance
and Compensation Committee, each of which is comprised entirely of directors who meet the applicable
independence requirements of the NYSE rules and SEC rules applicable to such committee membership. These
Committees keep the Board informed of their actions and provide assistance to the Board in fulfilling its
oversight responsibility to stockholders. The table below provides current Committee membership information as
well as meeting information for the last fiscal year. Mr. Harrell, who resigned from the Board on February 28,
2025, served on the Audit Committee and the Nominating, Governance and Compensation Committee during the
last fiscal year and in 2025 until his resignation from the Board.

Nominating,
Governance
and
Audit Compensation
Name Committee Committee
Mark E. Baldwin X*
Scott E. Schwinger Xk
Gary L. Thomas X X
Darryl K. WillisT X Xk sk
Julie A. Peffert
Total Meetings in 2024 4 6
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T Ms. Peffer has been appointed to the Audit Committee, effective as of March 7, 2025, replacing Mr. Willis, who will no
longer serve on the Audit Committee as of such date.

*  Committee Chair
**  Committee Chair through February 28, 2025
##% Committee Chair beginning March 1, 2025

The functions performed by, and the duties of, the Audit Committee and the Nominating, Governance and
Compensation Committee, which are set forth in more detail in their charters, are summarized below. The
charters of these Committee are posted on the Company’s website at www.nineenergyservice.com under the
heading “Investors” and the subheading “Corporate Governance.”

Audit Committee

The Audit Committee, which is a separately-designated standing committee established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), currently consists
of Messrs. Baldwin (Chair), Thomas and Willis, each of whom the Board has affirmatively determined meets the
independence standards under the SEC rules and the NYSE listing standards applicable to members of audit
committees. Mr. Burnett and Ms. Peffer have been appointed to the Audit Committee, effective as of May 3,
2025 and March 7, 2025, respectively. The Board has affirmatively determined that Ms. Peffer and Mr. Burnett
meet the independence standards under the SEC rules and the NYSE listing standards applicable to members of
audit committees. Mr. Harrell, who resigned from the Board on February 28, 2025, served on the Audit
Committee during the last fiscal year and in 2025 until his resignation from the Board, and the Board had
previously affirmatively determined that he meets the independence standards under the SEC rules and the NYSE
listing standards applicable to members of audit committees. The Board has also determined (or previously
determined, in the case of Mr. Harrell) that Messrs. Baldwin, Burnett, Harrell, Thomas and Willis and Ms. Peffer
are each financially literate, as required by the NYSE listing standards, and satisfy the definition of ‘“audit
committee financial expert,” as set forth in Item 407(d) of Regulation S-K promulgated under the Securities Act
of 1933, as amended (the “Securities Act”).

Mr. Baldwin currently serves as the Chair of the Audit Committee. Upon Mr. Baldwin’s expected
resignation from the Board on August 1, 2025, Mr. Burnett is expected to become the Chair of the Audit
Committee.

The Audit Committee oversees, reviews, acts on and reports on various auditing and accounting matters to
the Board, including: the selection of our independent accountants, the scope of our annual audits, fees to be paid
to the independent accountants, the performance of our independent accountants and our accounting practices. In
addition, the Audit Committee oversees our compliance programs relating to legal and regulatory requirements.

Under the Audit Committee’s charter, the primary function of the Audit Committee is to assist the Board in
fulfilling its oversight responsibilities as to, among other duties: (1) the quality, integrity and reliability of the
Company’s financial statements; (2) the Company’s compliance with legal, tax and regulatory requirements;
(3) the Company’s compliance with the Company’s Corporate Code of Business Conduct and Ethics and
Financial Code of Ethics; (4) qualifications, independence and performance of the independent registered public
accounting firm engaged for the purpose of preparing or issuing an audit report on the Company’s financial
statements; (5) effectiveness and performance of the Company’s internal audit function; and (6) effectiveness and
performance of the Company’s system of internal controls regarding finance, accounting, legal compliance and
ethics.

Nominating, Governance and Compensation Committee

The Nominating, Governance and Compensation Committee currently consists of Messrs. Schwinger,
Thomas and Willis (Chair), each of whom the Board has affirmatively determined is independent under SEC
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rules and NYSE listing standards. Mr. Harrell, who resigned from the Board on February 28, 2025, served on the
Nominating, Governance and Compensation Committee during the last fiscal year and in 2025 until his
resignation from the Board, and the Board had previously affirmatively determined that he is independent under
SEC rules and NYSE listing standards.

This Committee identifies, evaluates and recommends qualified nominees to serve on the Board; develops
and oversees our internal corporate governance processes; and maintains a management succession plan. This
Committee also oversees the process by which salaries, incentives and other forms of compensation for officers
and other employees are established and administers our incentive compensation plan.

The Nominating, Governance and Compensation Committee has the authority to engage a compensation
consultant at any time if it determines that it would be appropriate to consider the recommendations of an
independent outside source. During 2024, the Nominating, Governance and Compensation Committee chose to
engage Compensation Advisory Partners, an independent compensation consultant, who reviewed both our
executive compensation program and our non-executive director compensation program for 2024 and produced
year-end compensation reports for the Nominating, Governance and Compensation Committee in the second
quarter of 2024. These reports were utilized by the Nominating, Governance and Compensation Committee when
making certain salary, incentive and year-end compensation decisions for the executives and the non-executive
directors for 2024.

The Nominating, Governance and Compensation Committee has the authority to delegate to its Chair, any
one of its members, or any subcommittee it may form, the responsibility and authority for any particular matter,
as it deems appropriate from time to time under the circumstances. No executive officer except the Chief
Executive Officer has input into the Nominating, Governance and Compensation Committee’s decisions
regarding specific compensation awarded to members of executive management.

Director Nominations

The Nominating, Governance and Compensation Committee considers candidates for director who are
recommended by its members, by other Board members, by stockholders, and by management. To assist it in
identifying director candidates, the Nominating, Governance and Compensation Committee is also authorized to
retain, at the expense of the Company, third party search firms and legal, accounting, or other advisors, including
for purposes of performing background reviews of potential candidates.

Director Tenure and Composition

The Board does not have a mandatory retirement age or term limits for directors. We believe our
stockholders benefit from continuity of directors. To ensure the Board continues to generate new ideas and
operate effectively, the Nominating, Governance and Compensation Committee discusses individual Board
member performance and takes steps as necessary regarding continuing director tenure. The Nominating,
Governance and Compensation Committee considers each director’s age and length of tenure when considering
Board composition and seeks to maintain a balance of experience and continuity, along with fresh perspectives.

Among the qualifications and skills of a candidate considered important by the Nominating, Governance and
Compensation Committee are:

e personal and professional integrity, including commitment to the Company’s core values;
e relevant skills and experience;

* independence under applicable standards;

*  business judgment;

e service on boards of directors of other companies;
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e openness and ability to work as part of a team;
* willingness to commit the required time to serve as a Board member; and
e familiarity with the Company and its industry.

While the Company’s Corporate Governance Guidelines do not prescribe diversity standards, as a matter of
practice, the Nominating, Governance and Compensation Committee considers diversity in the context of the
Board’s composition as a whole, taking into account personal characteristics and experiences of current and
prospective directors in order to facilitate Board deliberations that reflect an appropriate range of perspective.
The Board believes that its current composition reflects the effectiveness of this approach. When evaluating re-
nomination of existing directors, the Nominating, Governance and Compensation Committee also considers the
nominees’ past Board and committee meeting attendance and performance, length of Board service and their
independence under the applicable standards. The Nominating, Governance and Compensation Committee
believes that each of the director nominees for the Annual Meeting possesses these attributes.

The Nominating, Governance and Compensation Committee evaluates director candidates recommended by
stockholders in the same way that it evaluates candidates recommended by its members, other members of the
Board, or other persons. Stockholders wishing to submit recommendations for director candidates for
consideration by the Nominating, Governance and Compensation Committee must provide the following
information in writing to the attention of the Secretary of the Company by certified or registered mail:

» the name, age, business address and residence address of the nominee and the name and address of the
stockholder making the nomination;

» the principal occupation or employment of the nominee;

* the number of shares of each class or series of our capital stock beneficially owned by the nominee and
the stockholder and the period for which those shares have been owned; and

* any other information the stockholder may deem relevant to the Nominating, Governance and
Compensation Committee’s evaluation.

To be considered by the Nominating, Governance and Compensation Committee for the Company’s 2026
Annual Meeting of Stockholders, a director candidate recommendation must be received by the Secretary of the
Company within the time period set forth in “Proposals of Stockholders.”

Insider Trading Policy

The Company has adopted an insider trading policy that governs the purchase, sale and other dispositions of
the Company’s securities by its directors, officers and employees, a copy of which is filed as Exhibit 19.1 to the
Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and which the Company believes is
reasonably designed to promote compliance with insider trading laws, rules and regulations as well as the
applicable rules and regulations of the NYSE. In addition, with regard to the Company’s trading in its own
securities, it is the Company’s policy to comply with the federal securities laws as well as the applicable rules
and regulations of the NYSE.

Corporate Governance Documents

Please wvisit our investor relations website at https://investor.nineenergyservice.com, “Corporate
Governance,” for additional information on our corporate governance, including:

e our Third Amended and Restated Certificate of Incorporation and Fourth Amended and Restated
Bylaws (our “Bylaws”);

*  our Corporate Governance Guidelines, which includes policies on stockholder communications with the
Board, director qualification standards and responsibilities, meetings of the Board, director attendance at
our annual meetings, management evaluation and succession planning;
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e our Corporate Code of Business Conduct and Ethics, our Financial Code of Ethics and our Clawback
Policy; and

e the charters approved by the Board for the Audit Committee and the Nominating, Governance and
Compensation Committee.

Communications with the Board

The Board welcomes communications from our stockholders and other interested parties. Stockholders and
any other interested parties may send communications to the Board, any committee of the Board, the Chairman
of the Board or to any director in particular, by writing to:

Nine Energy Service, Inc.
2001 Kirby Drive, Suite 200
Houston, Texas 77019
Attn: General Counsel

Stockholders and any other interested parties should mark the envelope containing each communication as
“Stockholder Communication with Directors” and clearly identify the intended recipient(s) of the
communication.

Our General Counsel will review each communication received from stockholders and other interested
parties and will forward the communications, as expeditiously as reasonably practicable, to the addressees if:
(1) the communication complies with the requirements of any applicable policy adopted by the Board relating to
the subject matter of the communication and (2) the communication falls within the scope of matters generally
considered by the Board.
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EXECUTIVE AND DIRECTOR COMPENSATION

The tables and narrative disclosure below provide compensation disclosure that satisfies the requirements
applicable to smaller reporting companies, as defined in Regulation S-K promulgated under the Securities Act.
As a smaller reporting company, we are required to provide a Summary Compensation Table, an Outstanding
Equity Awards at Fiscal Year End Table, a Director Compensation Table and limited narrative disclosures.

Overview

In this section, we provide disclosure relating to the compensation of our Named Executive Officers during
2024. The tables and narrative disclosure below provide compensation information for the following executive
officers (collectively, our “Named Executive Officers”):

e Ann G. Fox, President and Chief Executive Officer

*  David Crombie, Executive Vice President and Chief Operating Officer

*  Guy Sirkes, Executive Vice President and Chief Financial Officer

e Theodore R. Moore, Executive Vice President, General Counsel and Secretary

The compensation of our Named Executive Officers consists of a base salary, annual cash bonus
opportunities, long-term incentive compensation in the form of equity awards and other benefits, as described
below. Our Named Executive Officers are also eligible to receive certain payments and benefits upon a
termination of employment under certain circumstances in accordance with the terms of their employment
agreements.

Role of Compensation Consultants in 2024 Compensation Decisions

The Nominating, Governance and Compensation Committee, in overseeing the compensation of our
non-employee directors and our executive compensation program, employs several analytic tools and considers
information from multiple resources. Subject to Board approval in certain circumstances, the Nominating,
Governance and Compensation Committee has the sole authority to make final decisions with respect to our
executive compensation program, and the Nominating, Governance and Compensation Committee is not
obligated to utilize the input of other parties.

The Nominating, Governance and Compensation Committee has the authority to engage a compensation
consultant at any time if the Nominating, Governance and Compensation Committee determines that it would be
appropriate to consider the recommendations of an independent, outside source. During 2024, the Nominating,
Governance and Compensation Committee continued its engagement of Compensation Advisory Partners
(“CAP”), an independent compensation consultant. CAP reviewed both our executive compensation program and
our non-executive director compensation program for 2024 and produced compensation reports for the
Nominating, Governance and Compensation Committee over the course of 2024. These reports were utilized by
the Nominating, Governance and Compensation Committee when making certain compensation decisions for the
executives and the non-executive directors for 2024.

CAP also provided the Nominating, Governance and Compensation Committee with recommendations and
advice during the process of selecting an appropriate peer group for 2024 compensation purposes. The
Nominating, Governance and Compensation Committee informed CAP that its general criteria for selecting a
peer group consisted of:

* companies that are direct competitors for the same space, products and/or services;

* companies that compete with us for the same executive talent;
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e companies in a similar Standard Industrial Classification (SIC) code or industry sector;

* companies that are generally subject to the same market conditions (or, more specifically, oilfield
services companies); and

e companies that are tracked similarly or that are considered comparable investments by outside analysts.

In May 2024, the Nominating, Governance and Compensation Committee and CAP determined that an
appropriate peer group should consist of the following 13 peer companies that are most statistically related to us
with a similar revenue size:

e Cactus, Inc.

*  Forum Energy Technologies, Inc.

e Helix Energy Solutions Group, Inc.
* Independence Contract Drilling, Inc.
e Liberty Energy, Inc.

e NCS Multistage Holdings, Inc.

*  Newpark Resources, Inc.

*  Oil States International

e ProPetro Holding Corp.

e RPC, Inc.

e Select Water Solutions, Inc.

e Solaris Oilfield Infrastructure

*  TETRA Technologies, Inc.

The above peer group is used by the Nominating, Governance and Compensation Committee for purposes of
making decisions regarding base salaries, bonus targets and metrics and long-term incentive award
benchmarking.

Stock Ownership Guidelines

We maintain stock ownership guidelines applicable to our senior executives, including our Named Executive
Officers, and all non-employee directors of the Company. The stock ownership guidelines are intended to
encourage significant ownership of the Company’s common stock by the individuals covered by the policy and
to align the personal interests of such covered persons with the interests of our stockholders.

Our stock ownership guidelines, as originally adopted on March 6, 2019, required that our senior executives
and non-employee directors own a minimum number of shares of the Company’s common stock, based on a
multiple of his or her base salary or cash retainer alone. On January 12, 2024, after a review of the guidelines
with CAP to ensure competitiveness, particularly in light of the extreme volatility in the Company’s common
stock price, the Board amended our stock ownership guidelines to include fixed share alternatives, as set forth in
the table below and with the fixed number of shares generally determined by multiplying the person’s base salary
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or cash retainer by the applicable multiple and dividing by the last reported sale price of the Company’s common
stock on the NYSE on March 6, 2019 (the date on which the guidelines were originally adopted).

Required Ownership: Chief Executive Officer: Lesser of 5 times annual base salary* and 140,050 shares
Executive Vice Presidents: Lesser of 3 times annual base salary* and 61,225 shares
Senior Vice Presidents: Lesser of 2 times annual base salary* and 32,800 shares
Non-Employee Directors: Lesser of 3 times annual cash retainer* and 9,000 shares

* Based on the last reported sale price of the Company’s common stock on the NYSE on the last day
prior to the first trading day of each calendar year. Compliance with our stock ownership guidelines is
reviewed annually, and the minimum shares expected to be held by each covered person is calculated on
the first trading day of each calendar year.

Time to Meet Ownership Five years from the date appointed or elected to a participating position for any such appointment
Requirement: or election after January 12, 2024.

Restrictions on the Transfer Covered persons are prohibited from selling or otherwise transferring any of our common stock

of Shares Prior to unless at the time of such sale or other transfer (and on a pro forma basis after giving effect to
Meeting Ownership such sale or transfer), such covered person holds qualifying shares with an aggregate value or
Requirements: number that is at least equal to the requirements set forth above, subject to certain exceptions set

forth in the stock ownership guidelines.

Common Stock that Counts  Generally, the following shares of common stock count towards the applicable ownership
Towards Requirement: requirement: (i) shares owned directly (or beneficially by a family member or trust), (ii) shares
subject to vested stock options or performance-based equity awards and (iii) shares subject to

vested or unvested time-based restricted shares or restricted stock units.

Compliance with our stock ownership guidelines is reviewed annually. Taking into account the applicable
time to meet the above ownership requirements, the minimum number of qualifying shares of our common stock
held by each covered person will generally be calculated on the first trading day of the applicable calendar year
based on the closing price of our common stock on the preceding trading day.

Clawback Policy

We have adopted a clawback policy effective as of November 3, 2023 that complies with the NYSE’s new
clawback rules promulgated under Section 10D of the Exchange Act and the rules promulgated thereunder. In the
event the Company is required to prepare an accounting restatement of its financial statements due to the
Company’s material noncompliance with any such financial reporting requirement, the clawback policy requires
that covered executives must reimburse the Company, or forfeit, any excess incentive-based compensation
received by such covered executive during the three completed fiscal years immediately preceding the date on
which the Company is required to prepare the restatement. Executives covered by the clawback policy are current
and former executive officers, as determined by the Nominating, Governance and Compensation Committee in
accordance with Section 10D of the Exchange Act and the NYSE listing standards. Incentive-based
compensation subject to the clawback policy includes any cash or equity compensation that is granted, earned or
vested based wholly or in part on the attainment of a financial reporting measure. The amount subject to recovery
is the excess of the incentive-based compensation received based on the erroneous data over the incentive-based
compensation that would have been received had it been based on the restated results. The clawback policy will
only apply to incentive-based compensation received on or after October 2, 2023.

Equity Award Grant Practices

The Company does not currently grant new awards of stock options, stock appreciation rights or similar
option-like instruments. Accordingly, the Company does not have a specific policy or practice on the timing of
such awards in relation to the disclosure of material nonpublic information by the Company. In the event the
Company determines to grant such awards in the future, the Board and the Nominating, Governance and
Compensation Committee will evaluate the appropriate steps to take in relation to the foregoing.
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Summary Compensation Table

The following table summarizes the compensation paid to our Named Executive Officers for the fiscal years
ended December 31, 2024 and 2023.

Non-Equity
Incentive Plan All Other
Salary Bonus Stock Awards Comp tion Comp tion Total
Name and Principal Position Year $) $)® $)@ ($)® $)@ $)
AnnG.Fox .......... i 2024 726,923 91,875 612,860 577,160 13,800 2,022,618
President and Chief Executive Officer 2023 700,000 — 446,121 2,202,739 13,200 3,362,060
David Crombie ......................... 2024 529,616 56,897 316,878 310,274 23,636 1,237,301
Executive Vice President and Chief 2023 510,000 — 299,403 1,239,188 35,259 2,083,850
Operating Officer
Guy Sirkes . ... 2024 456,923 46,200 225,923 228,357 13,800 971,203
Executive Vice President and Chief 2023 428,462 — 168,831 957,991 13,200 1,568,484
Financial Officer
Theodore R. Moore ..................... 2024 425,770 43,050 221,959 221,397 13,800 925,976
Executive Vice President, General 2023 410,000 — 165,672 952,065 13,200 1,540,937

Counsel and Secretary

(1) For 2024, the amounts reflected in the “Bonus” column represent a discretionary holiday bonus paid to our Named
Executive Officers.

(2) The amounts reflected in the “Stock Awards” column represent the grant date fair value of restricted stock awards
granted to our Named Executive Officers pursuant to the Stock Plan. These amounts include restricted stock awards
granted to our Named Executive Officers on May 7, 2024 pursuant to the Stock Plan. The amounts shown in this column
were computed in accordance with Financial Accounting Standards Board (“FASB’’) Accounting Standard Codification
(“ASC”) Topic 718. See Note 11 to our consolidated financial statements in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2024, for additional detail regarding assumptions underlying the value of these awards.

(3) The amounts reflected in the “Non-Equity Incentive Plan Compensation” column include the amounts earned in 2024
under our quarterly cash incentive bonus program based on the achievement of certain financial performance goals, as
determined by the Nominating, Governance and Compensation Committee. Please see ‘“Narrative Disclosure to
Summary Compensation Table—Quarterly Cash Incentive Bonus Program” below for more information regarding the
quarterly cash incentive bonus program.

(4) The amount reflected in the “All Other Compensation” column for each of Ms. Fox and Messrs. Sirkes and Moore
includes a 401(k) employer match. For Mr. Crombie, the “All Other Compensation” column includes costs for the
Company to lease a vehicle for use by Mr. Crombie.

Narrative Disclosure to Summary Compensation Table
Base Salary

Ms. Fox’s and Messrs. Crombie’s, Sirkes’ and Moore’s annualized base salaries for 2024 were $700,000,
$510,000, $440,000 and $410,000, respectively, at the beginning of 2024, and then each NEQO’s base salary
increased by 5% effective March 10, 2024. Following such increase, Ms. Fox’s and Messrs. Crombie’s, Sirkes’
and Moore’s annualized base salaries were $735,000, $535,000, $462,000 and $430,500, respectively. Please see
“Narrative Disclosure to Summary Compensation Table—Employment Agreements” below for more
information regarding our Named Executive Officers’ Employment Agreements. Also, please see the section
entitled “Additional Narrative Disclosure—Potential Payments upon Termination or Change In Control” below
for more details regarding the severance benefits provided to our Named Executive Officers under the
Employment Agreements.

Quarterly Cash Incentive Bonus Program

We maintain a quarterly cash incentive bonus program, pursuant to which our Named Executive Officers are
eligible to receive performance-based bonuses based on achievement with respect to certain financial performance
targets and potential cash bonuses determined by the Nominating, Governance and Compensation Committee.
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Performance goals and related targets for the first, second, third and fourth quarters of 2024, each based on
Adjusted EBITDA targets by service line and certain safety metrics, were established on January 12, 2024,
April 25, 2024, August 1, 2024, and October 30, 2024, respectively. On April 25, 2024, it was determined that
the relevant performance goals for the first quarter of 2024 were achieved at varying levels by service line. On
August 1, 2024, it was determined that the relevant performance goals for the second quarter of 2024 were
achieved at varying levels by service line. On October 22, 2024, it was determined that the relevant performance
goals for the third quarter of 2024 were achieved at varying levels by service line. On February 4, 2025, it was
determined that the relevant performance goals for the fourth quarter of 2024 were achieved at varying levels for
our Named Executive Officers.

As a result, the Nominating, Governance and Compensation Committee approved the payment of three
quarterly bonuses for 2024, under the quarterly cash incentive bonus program for each of the Company’s
executive officers and certain other employees. The aggregate quarterly bonus payments to our Named Executive
Officers consisted of the following amounts for 2024:

Total Quarterly

Named Executive Officer Bonus Amount
ANN G FOX o $ 116,021
David Crombie . ... ... $ 71,850
GUY SITKES « . .ot $ 58,343
Theodore R. MOOTE . . . .ottt e e e e e e e e e $ 54,365

Employment Agreements

All of our Named Executive Officers have entered into employment agreements with the Company and the
Employer. Ms. Fox entered into an amended and restated employment agreement on August 28, 2018, and
Messrs. Crombie and Moore entered into amended and restated employment agreements on November 20, 2018.
Mr. Sirkes entered into an employment agreement on March 31, 2020 in connection with his promotion to our
Senior Vice President and Chief Financial Officer. We refer to the employment agreements herein collectively as
the “Employment Agreements.”

The Employment Agreements provide for a three-year initial term with automatic renewals for additional
one-year periods unless either the applicable Named Executive Officer or the Employer gives written notice of
non-renewal at least 60 days prior to the expiration of the then-current initial term or renewal term.

The Employment Agreements provide for initial annualized base salaries and initial annual bonus
opportunities under the Company’s cash incentive bonus program based on the achievement of certain
performance targets established by the Board or the Nominating, Governance and Compensation Committee.
Please see “Narrative Disclosure to Summary Compensation Table—Base Salary” and “Narrative Disclosure to
Summary Compensation Table—Quarterly Cash Incentive Bonus Program” above for a discussion of our Named
Executive Officers’ base salaries and the Company’s cash incentive bonus program, respectively. In addition,
pursuant to the Employment Agreements, our Named Executive Officers are eligible to receive annual equity
compensation awards pursuant to the Stock Plan on such terms and conditions as determined by the Board or a
committee thereof. While employed under the Employment Agreements, the executives are eligible for certain
additional benefits, including reimbursement of reasonable business expenses, paid vacation, and participation in
the Company’s benefit plans or programs.

The Employment Agreements provide for certain severance benefits upon a resignation by the applicable
executive for “good reason” or upon a termination by the Employer without “cause.” Please see the section
entitled “Additional Narrative Disclosure—Potential Payments upon Termination or Change in Control” below
for more details regarding the severance benefits provided to our Named Executive Officers under the
Employment Agreements.
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The Employment Agreements also contain certain restrictive covenants, including provisions that create
restrictions, with certain limitations, on our Named Executive Officers competing with the Company and its
affiliates, soliciting any customers, or soliciting or hiring Company employees or inducing them to terminate
their employment. These restrictions are generally intended to apply during the term of our Named Executive
Officers’ employment with the Company and for the one-year period following termination of employment.

The Stock Plan

The Stock Plan is a long-term incentive plan pursuant to which awards, including stock options, stock
appreciation rights, restricted stock, performance awards, restricted stock units, bonus stock, dividend
equivalents, other stock-based awards and cash awards, may be granted to certain employees and other service
providers of the Company and its subsidiaries. We provide grants of equity-based awards and long-term cash-
based awards to our employees (including our Named Executive Officers) and our non-employee directors
pursuant to our Stock Plan in order to align their interests with those of our stockholders.

2022 Performance Cash Awards

On May 3, 2022, our Named Executive Officers, were granted performance-based cash awards, which vest
upon the Nominating, Governance and Compensation Committee’s certification of the level of achievement of
certain performance goals, based on relative total shareholder return, subject to the continued service of our
Named Executive Officers through the date of such certification. The awards are divided into three equal
tranches, each of which is eligible to vest over a one-year performance period such that the award would be fully
vested after three years if all of the performance metrics are satisfied. Payout of the award ranges from 0% to
200% of the target value. No amounts were earned with respect to the second tranche of the performance-based
cash awards for the performance period beginning on May 1, 2023 and ending on April 30, 2024. The grant date
target value of the full award, payout percentage and payment in respect of the 2022 Tranche II Performance
Cash Award for each Named Executive Officer is as follows:

Grant Date Target Value of 2024 Payment of 2022 Tranche II

Named Executive Officer 2022 Performance Cash Awards Performance Cash Awards

Ann G.Fox ... ... . $ 1,110,000 $ 0
David Crombie . ...........c.coouiiiiiiienan .. $ 500,000 $ 0
Guy SItKeS . . . oo $ 400,000 $ 0
Theodore R. MOOTE . . .. ..o vt $ 400,000 $ 0

2023 Performance Cash Awards

On May 9, 2023, our Named Executive Officers were granted performance-based cash awards, which vest
upon the Nominating, Governance and Compensation Committee’s certification of the level of achievement of
certain performance goals, based on relative total shareholder return, subject to the continued service of our
Named Executive Officers through the date of such certification. The awards are divided into three equal
tranches, each of which is eligible to vest over a one-year performance period such that the award would be fully
vested after three years if all of the performance metrics are satisfied. Payout of the award ranges from 0% to
200% of the target value. No amounts were earned with respect to the first tranche of the performance-based cash
awards for the performance period beginning on May 1, 2023 and ending on April 30, 2024. The grant date target
value of the performance-based cash awards for each Named Executive Officer is as follows:

Grant Date Target Value of 2024 Payment of 2023 Tranche I

Named Executive Officer 2023 Performance Cash Awards Performance Cash Awards

Ann G.Fox ... ... . $ 1,100,000 $ 0
David Crombie . ......... ... .. $ 500,000 $ 0
Guy Sirkes . ... $ 400,000 $ 0
Theodore R. MOOIe . ........viiiiinian.. $ 400,000 $ 0
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2024 Restricted Stock Awards

In addition, on May 7, 2024, our Named Executive Officers were granted time-based restricted stock awards,
which vest in three substantially equal installments on each of the first three anniversaries of the grant date,
subject to the continued service of the Named Executive Officer through each applicable vesting date.

2024 Time-Based Cash Awards

On May 7, 2024, our Named Executive Officers were granted time-based cash awards, which vest in two
equal installments on each of the six-month anniversary of the grant date and the 12-month anniversary of the
grant date, subject to the continued service of the Named Executive Officer through each applicable vesting date.

Other Compensation Elements

We offer participation in broad-based retirement, health and welfare plans to all of our employees. We
currently maintain a retirement plan intended to provide benefits under Section 401(k) of the Code. Under the
401(k) plan, eligible employees, including our Named Executive Officers, are allowed to contribute portions of
their base compensation to a tax-qualified retirement account. See “Additional Narrative Disclosure—Retirement
Benefits” for more information. In addition, minimal perquisites have historically been provided to our Named
Executive Officers, including, for Mr. Crombie, reimbursement for the lease of a vehicle.

Outstanding Equity Awards at 2024 Fiscal Year-End

The following table reflects information regarding outstanding equity and equity-based awards held by our
Named Executive Officers as of December 31, 2024.

Option Awards® Stock Awards
Number Market
of Value of
Shares Shares
or or
Number of Number of Units of  Units of
Securities Securities Stock Stock
Underlying Underlying that that
Unexercised  Unexercised Option Have Have
Options Options Exercise Option Not Not
Grant Exercisable Unexercisable Price Expiration  Vested Vested
Name Award Type Date # #) $) Date #H@ $>
Ann G. Fox Restricted Stock ~ 5/7/2024 — — — — 294,644 330,001
Restricted Stock  5/9/2023 — — — — 84,733 94,901
Restricted Stock ~ 5/3/2022 — — — — 43,000 48,160
Stock Option 3/20/2017 31,235 — 31.18  3/20/2027 — —
Stock Option 7/15/2015 167,574 — 41.39  7/15/2025 — —
David Crombie Restricted Stock  5/7/2024 — — — — 152,345 170,626
Restricted Stock  5/9/2023 — — — — 56,866 63,690
Restricted Stock ~ 5/3/2022 — — — — 28,866 32,330
Stock Option 3/20/2017 9,622 — 31.18  3/20/2027 — —
Guy Sirkes Restricted Stock  5/7/2024 — — — — 108,617 121,651
Restricted Stock  5/9/2023 — — — — 32,066 35914
Restricted Stock ~ 5/3/2022 — — — — 16,283 18,237
Theodore R. Moore Restricted Stock ~ 5/7/2024 — — — — 106,711 119,516
Restricted Stock  5/9/2023 — — — — 31,466 35,242
Restricted Stock ~ 5/3/2022 — — — — 15,983 17,901
Stock Options  3/20/2017 8,017 — 31.18  3/20/2027 — —

(1) Generally, the option awards reported in these columns vested in three equal installments on the first three anniversaries
of the date of grant of such awards. All option awards are fully vested.

(2) Generally, the restricted stock awards reported in these columns are subject to the applicable Named Executive Officer’s
continued employment through each applicable vesting date and will vest in accordance with the following time-based
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vesting conditions: (i) the restricted stock awards granted on May 7, 2024 to our Named Executive Officers will vest in
three equal installments on May 7 of each of 2025, 2026, and 2027; (ii) one-third of the restricted stock awards granted
on May 9, 2023 to our Named Executive Officers vested on May 9, 2024 with the remaining two-thirds vesting in equal
installments on May 9 of each of 2025 and 2026; and (iii) one-third of the restricted stock awards granted on May 3,
2022 to our Named Executive Officers vested on May 3 of each of 2023 and 2024 with the remaining one-third vesting
on May 3, 2025.

(3) The amounts in this column were calculated by multiplying the applicable number of shares of restricted stock held by
our Named Executive Officers by $1.12, the closing price of our common stock on the NYSE on December 31, 2024.

Additional Narrative Disclosure

Retirement Benefits

We have not maintained, and do not currently maintain, a defined benefit pension plan or nonqualified
deferred compensation plan. We currently maintain a retirement plan intended to provide benefits under
Section 401(k) of the Code where employees, including our Named Executive Officers, are allowed to contribute
portions of their base compensation to a tax-qualified retirement account. Beginning January 1, 2024, the
Company began providing matching contributions equal to 100% of elective deferrals up to 3% of eligible
compensation and 50% of elective deferrals from 3% to a maximum of 5% of eligible compensation, subject to
the applicable contribution limits. Matching contributions are immediately fully vested. However, no matching
contributions are being paid during 2025 per an amendment to the retirement plan.

Potential Payments upon Termination or Change in Control

The Employment Agreements provide for potential severance benefits in connection with certain
terminations of employment. The Employment Agreements provide that, in the event a Named Executive
Officer’s employment terminates by reason of his or her death or “disability” (as defined in “Additional
Narrative Disclosure—Applicable Definitions” below), then, provided that the applicable executive (or, if
applicable, his or her estate) timely executes and does not revoke a release in a form acceptable to the Employer
and abides by the restrictive covenants included in his or her Employment Agreement, a prorated portion of the
applicable executive’s outstanding equity-based awards will become immediately vested on the date of such
termination (determined based on target performance for awards then subject to a performance condition).
Outstanding stock options that have become vested as of the date of such termination (determined after giving
effect to the foregoing sentence) will remain exercisable through the earlier of one year after the date of such
termination or the original expiration date of such stock options.

The Employment Agreements also provide that, if a Named Executive Officer’s employment is terminated
(i) by the Employer without “cause,” including upon the expiration of the then-existing initial term or renewal
term, as applicable, as a result of the Employer’s non-renewal of the term of his or her Employment Agreement,
or (ii) by the applicable executive for “good reason” (each, a “Qualifying Termination”), then, provided that the
applicable executive timely executes and does not revoke a release in a form acceptable to the Employer and
abides by the restrictive covenants included in his or her Employment Agreement, the applicable executive will
be eligible to receive:

e a severance payment, payable in 12 substantially equal installments, in an aggregate amount equal to
(1) two in the case of Ms. Fox, one and one-half in the case of Mr. Crombie and one in the case of
Messrs. Sirkes and Moore (in each case, the “Severance Multiple”) multiplied by (ii) the sum of: (x) the
applicable executive’s base salary for the year in which such termination occurs and (y) the applicable
executive’s then-current target annual bonus;

e a prorated annual bonus for the year in which such Qualifying Termination occurs, subject to
achievement of the applicable performance criteria;
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e if the applicable executive elects COBRA continuation coverage, monthly reimbursement for the
amount paid by the applicable executive to continue such coverage for up to 18 months following the
date of such Qualifying Termination; and

* accelerated vesting of all outstanding time-based equity awards held by the applicable executive on the
date of such Qualifying Termination; provided, however, that equity awards subject to performance
requirements will not accelerate and will remain outstanding and eligible to vest subject to the terms and
conditions set forth in the applicable award agreement (outstanding stock options that have become
vested as of the date of such Qualifying Termination (after giving effect to the foregoing) will remain
exercisable through the earlier of the date that is one year after the date of such termination or the
original expiration date of such stock options).

In the event a Named Executive Officer experiences a Qualifying Termination or his or her employment
terminates by reason of his or her death or disability, in each case, within the 24-month period immediately
following a “corporate change” (as defined in the Stock Plan), then the applicable executive will be eligible to
receive the payments and benefits described above, except that: (i) the applicable executive’s Severance Multiple
will be increased from two to three in the case of Ms. Fox, from one and one-half to two and one-half in the case
of Mr. Crombie and from one to two in the case of Messrs. Sirkes and Moore; and (ii) all outstanding equity
awards held by the applicable executive on the date of such Qualifying Termination will become immediately
fully vested (determined based on target performance for awards then subject to performance requirements).
Outstanding stock options that have become vested as of the date of such termination (determined after giving
effect to the foregoing sentence) will remain exercisable through the earlier of one year after the date of such
termination or the original expiration date of such stock options.

Applicable Definitions

The Employment Agreements provide that “cause” generally means that the applicable executive has:
(i) engaged in gross negligence or willful misconduct in the performance of his or her duties; (ii) willfully
breached any material provision of his or her Employment Agreement, any other written agreement between the
Company and the applicable executive or any of the Company’s corporate policies or codes of conduct;
(iii) willfully engaged in conduct that is injurious to the Company; or (iv) committed or been convicted of,
pleaded no contest to or received deferred adjudication with respect to a felony or any crime or misdemeanor
involving fraud, dishonesty or moral turpitude that results in material harm to the Company. In addition, the
Employment Agreements provide that certain notice and cure provisions must be satisfied in order for a
termination of employment for cause to be effective.

The Employment Agreements provide that “good reason” generally means: (i) a material diminution in the
applicable executive’s base salary, other than as part of a decrease of up to 10% of the base salaries of all
executive officers; (ii) the involuntary relocation of the applicable executive’s principal place of employment by
more than 75 miles from his or her principal place of employment as of the effective date of his or her
Employment Agreement; (iii) a material diminution in the applicable executive’s authority, duties or
responsibilities, including a removal of the executive from the positions set forth in his or her Employment
Agreement; (iv) the assignment of duties or responsibilities that are materially inconsistent with the authority,
duties or responsibilities of the applicable executive’s responsibilities as set forth in his or her Employment
Agreement; or (v) in the case of Ms. Fox, the Company’s failure to nominate her for re-election to the Board and
to use reasonable efforts to have her re-elected in connection with any election of directors upon the expiration of
Ms. Fox’s then-current term on the Board. In addition, the Employment Agreements provide that certain notice
and cure provisions must be satisfied in order for a termination of employment for good reason to be effective.

Generally, a disability will exist under the Employment Agreements if the applicable executive is unable to
perform his or her duties or fulfill his or her obligations under the applicable executive’s Employment Agreement
by reason of any physical or mental impairment for a continuous period of not less than three months.
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The Stock Plan generally provides that a “corporate change” will occur if: (i) the Company is not the
surviving entity in any merger, consolidation or other business combination or reorganization (or survives only as
a subsidiary); (ii) the Company sells, leases, or exchanges or agrees to sell, lease, or exchange substantially all of
its assets to any other person or entity; (iii) the Company is to be dissolved and liquidated; (iv) any person or
entity acquires or gains ownership or control (including, voting power) of more than 50% of the outstanding
shares of the Company’s voting stock; or (v) as a result of or in connection with a contested election of directors
of the Company, the persons who were directors of the Company before such election shall cease to constitute a
majority of the Board.

Director Compensation

We maintain compensation guidelines for our non-employee directors (the “Non-Employee Director
Compensation Guidelines”). Under the Non-Employee Director Compensation Guidelines, our non-employee
directors are generally eligible to receive compensation for services they provide to us consisting of retainers and
equity compensation as described below.

Each non-employee director is eligible to receive the following for their service on the Board pursuant to the
Non-Employee Director Compensation Guidelines:

e A quarterly retainer of $18,750;
*  An additional quarterly retainer of $7,500 for the Chairman of the Board;

e An additional quarterly retainer of $5,000 for the non-employee director serving as the Chairman of the
Audit Committee;

e An additional quarterly retainer of $3,750 for the non-employee director serving as Chairman of the
Nominating, Governance and Compensation Committee; and

e An additional quarterly retainer of $1,875 per committee for each non-employee director serving on the
Audit Committee and the Nominating, Governance and Compensation Committee not in the role of
Chairman.

In addition to cash compensation, our non-employee directors are eligible to receive annual equity-based
compensation consisting of restricted stock awards under the Stock Plan. The grant date fair value of the
restricted stock awards granted to our non-employee directors in May 2024 pursuant to the Stock Plan, as
computed in accordance with FASB ASC Topic 718, is reflected in the table below. Generally, the forfeiture
restrictions applicable to the restricted stock awards lapse on the one-year anniversary of the date of grant of such
awards. The restricted stock awards granted to our non-employee directors are subject to the terms and
conditions of the Stock Plan and the award agreements pursuant to which such awards are granted. Each
non-employee director is also reimbursed for travel and miscellaneous expenses to attend meetings and activities
of the Board or its committees.

On May 9, 2023, the non-employee members of the Board were granted cash awards in the following
amounts, which vested on May 9, 2024: Mr. Danner — $123,313 and Messrs. D. Baldwin, M. Baldwin, Harrell,
Schwinger, Thomas, Waite and Willis — $82,201. As these awards vested and were paid during 2024, they are
reflected in the table below.

Additionally, on May 7, 2024, our non-employee directors received restricted stock grants, which, except as
described below with respect to Messrs. Danner, Harrell and Waite, will vest on May 7, 2025, subject to each
non-employee director’s continued service on the board through the vesting date, as follows: Mr. Danner —
72,116 shares; Messrs. Baldwin, Harrell, Schwinger, Thomas, Waite and Willis — 48,077 shares each.
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On February 28, 2025, Messrs. Danner, Harrell and Waite resigned from the Board, effective as of the end

of such date. In connection with such resignations, the Board approved the accelerated vesting, effective as of
February 28, 2025, of their outstanding restricted stock awards granted in 2024.

Ms. Fox, as an employee of the Company, does not receive compensation for her service on the Board.

Fees Earned or
Paid in Cash Stock Awards Total

Name ($H) ) $)® )

Ernie L. Danner . ... ... 228,313 150,001 378,314
Mark E. Baldwin . ... ... ... . . 177,201 100,000 277,201
Curtis F. Harrell . ... ... . . 172,201 100,000 272,201
Scott E. Schwinger ........... ... . i 172,201 100,000 272,201
Gary L. Thomas . ... ... o 172,201 100,000 272,201
Andrew L. Waite . ... ... .. 157,201 100,000 257,201
Darryl K. Willis .. ... 172,201 100,000 272,201
(1) Amounts reported in this column reflect annual cash retainer amounts received by our non-employee directors for service

@

3

4

on the Board. As described above, our directors received quarterly retainer payments of $18,750 for all four quarters in
2024. In addition, Mr. Danner received an additional quarterly retainer of $7,500 for his service as Chairman of the
Board for all four quarters of 2024. Mr. Baldwin received an additional quarterly retainer of $5,000 for his service as
Chairman of the Audit Committee for all four quarters of 2024. Mr. Schwinger received an additional quarterly retainer
of $3,750 for his service as Chairman of the Nominating, Governance and Compensation Committee for all four quarters
of 2024. Finally, non-employee directors serving on the Audit Committee and the Nominating, Governance and
Compensation Committee not in the role of Chairman received an additional quarterly retainer of $1,875 per committee
for all four quarters in 2024.

On May 9, 2023, the non-employee members of the Board were granted cash awards in the following amounts, which
vested on May 9, 2024: Mr. Danner — $123,313 and Messrs. Baldwin, Harrell, Schwinger, Thomas, Waite and Willis —
$82,201. These amounts are reflected in the column “Fees Earned or Paid in Cash™ above.

On May 7, 2024, each non-employee member of the Board received a restricted stock award. Messrs. Baldwin, Harrell,
Schwinger, Thomas, Waite, and Willis each received 48,077 shares and Mr. Danner received 72,116 shares. All
restricted stock awards vest on May 7, 2025 except for with respect to Messrs. Danner, Harrell and Waite, whose awards
were accelerated and vested in full in connection with their resignations from the Board on February 28, 2025. The
amounts reflected in the “Stock Awards” column represent the grant date fair value of restricted stock awards granted to
our non-employee directors in May 2024 pursuant to the Stock Plan, as computed in accordance with FASB ASC
Topic 718. See Note 11 to our consolidated financial statements in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2024 for additional detail regarding assumption underlying the value of these awards.

On March 20, 2017, Mr. Danner was granted 24,052 options, which vested in three equal amounts on March 20, 2018,
2019, and 2020. As of December 31, 2024, all shares are exercisable. On June 1, 2015, Mr. Harrell was granted
1,508 options, which vested in four equal amounts on June 1, 2016, 2017, 2018, and 2019. As of December 31, 2024, all
shares are exercisable. On June 1, 2016, Mr. Harrell was granted 2,367 options, which vested in four equal amounts on
June 1, 2017, 2018, 2019, and 2020. As of December 31, 2024, all shares are exercisable.
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Pay Versus Performance

The following table sets forth certain information with respect to the Company’s financial performance and
the compensation paid to our NEOs for the fiscal years ended on December 31, 2024, December 31, 2023 and
December 31, 2022, in accordance with the SEC disclosure requirements for a smaller reporting company as set
forth in Item 402(v)(8) of Regulation S-K. The dollar amounts presented as compensation actually paid in the
Pay Versus Performance Table do not reflect the actual amount of compensation earned by or paid to the
Company’s PEO and NEOs during the applicable fiscal year.

Value of Initial

Average Fixed $100
Summary Average Investment
Summary Compensation Compensation Based On
Compensation Compensation  Table Total for Actually Paid to Total
Table Total for Actually Paid to Non-PEO Non-PEO Shareholder
Year PEO®™ PEOM® NEOs® NEOs®® Return® Net Income®
2024 ... $2,022,618 $ 1,362,981© $1,044,827 $ 748,675© $ 112 $(41,082,000)
2023 .. $3,362,060 $(1,077,996)?  $1,731,090 $ (370,360)™ $ 268 $(32,213,000)
2022 .o $2,022,259 $ 7,660,051® $1,121,278 $3,785,758® $1,453 $ 14,393,000

(1) The name of the Principal Executive Officer of the Company (“PEO”) reflected in these columns for each of the
applicable fiscal years is Ann G. Fox.

(2) In calculating the “compensation actually paid” amounts reflected in these columns, the fair value or change in fair value,
as applicable, of the equity award adjustments included in such calculations was computed in accordance with FASB
ASC Topic 718. The valuation assumptions used to calculate such fair values did not materially differ from those
disclosed at the time of grant.

(3) The names of each of the non-PEO NEOs reflected in these columns for 2022, 2023 and 2024 are David Crombie,
Guy Sirkes and Theodore R. Moore.

(4) The Company total shareholder return (“TSR”) reflected in this column for each applicable fiscal year is calculated based
on a fixed investment of $100 at the applicable measurement point on the same cumulative basis as is used in
Item 201(e) of Regulation S-K.

(5) Represents the amount of net income reflected in the Company’s audited GAAP financial statements for each applicable
fiscal year.

(6) For fiscal year 2024, the “compensation actually paid” to the PEO and the “average compensation actually paid” to the
non-PEO NEOs reflected each of the following adjustments made to the total compensation amount reported in the
Summary Compensation Table for fiscal year 2024, computed in accordance with Item 402(v) of Regulation S-K:

Fiscal Year 2024
Fiscal Year 2024 Average Non-
PEO PEO NEOs
Total Compensation Reported in 2024 Summary Compensation Table .. ... $2,022,618 $1,044,827
Less, Grant Date Fair Value of Stock & Option Awards Reported in the 2024
Summary Compensation Table .......... ... .. ... . . . .. $ (612,860) $ (254,920)
Plus, Year-End Fair Value of Awards Granted in 2024 that are Outstanding and
UNVESLEA o v et e e e e e e e e e $ 330,001 $ 137,265
Plus, Change in Fair Value of Awards Granted in Prior Years that are
Outstanding and Unvested (From Prior Year-End to Year-End) ............ $ (199,263) $ (94,396)

Plus, Vesting Date Fair Value of Awards Granted in 2024 that Vested in 2024 .. — —
Plus, Change in Fair Value of Awards Granted in Prior Years that Vested in 2024

(From Prior Year-End to Vesting Date) ...................ccoviueeoo.. $ (177,515) $ (84,101)
Less, Prior Year-End Fair Value of Awards Granted in Prior Years that Failed to

Vestin 2024 .. .o — —
Plus, Dollar Value of Dividends, Dividend Equivalents or other Earnings Paid on

Stock & Option Awards in 2024 prior to Vesting (if not reflected in the fair

value of such award or included in Total Compensation for 2024) .......... — —
Total Adjustments ... ........... . . i $ (659,637) $ (296,152)
Compensation Actually Paid for the Covered Fiscal Year ................ $1,362,981 $ 748,675
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(7) For fiscal year 2023, the “compensation actually paid” to the PEO and the “average compensation actually paid” to the

®)

non-PEO NEOs reflected each of the following adjustments made to the total compensation amount reported in the
Summary Compensation Table for fiscal year 2023, computed in accordance with Item 402(v) of Regulation S-K:

Fiscal Year 2023
Fiscal Year 2023 Average Non-PEO
PEO NEOs

Total Compensation Reported in 2023 Summary Compensation Table . . . . $ 3,362,060 $ 1,731,090
Less, Grant Date Fair Value of Stock & Option Awards Reported in the 2023

Summary Compensation Table ............ .. ... .. ... ... .. ... ..... $ (446,121) $ (211,302)
Plus, Year-End Fair Value of Awards Granted in 2023 that are Outstanding and

UNVEStEd . o oottt $ 340,628 $ 161,336
Plus, Change in Fair Value of Awards Granted in Prior Years that are

Outstanding and Unvested (From Prior Year-End to Year-End) ........... $(2,185,093) $(1,035,366)
Plus, Vesting Date Fair Value of Awards Granted in 2023 that Vested in

2023 — —
Plus, Change in Fair Value of Awards Granted in Prior Years that Vested in

2023 (From Prior Year-End to Vesting Date) ......................... $(2,149,470) $(1,016,118)
Less, Prior Year-End Fair Value of Awards Granted in Prior Years that Failed

to Vestin 2023 ... — —
Plus, Dollar Value of Dividends, Dividend Equivalents or other Earnings Paid

on Stock & Option Awards in 2023 prior to Vesting (if not reflected in the

fair value of such award or included in Total Compensation for 2023) ... ... — —
Total Adjustments . ........... . ... .. $(4,440,056) $(2,101,450)
Compensation Actually Paid for the Covered Fiscal Year ............... $(1,077,996) $ (370,360)

For fiscal year 2022, the “compensation actually paid” to the PEO and the “average compensation actually paid” to the
non-PEO NEOs reflected each of the following adjustments made to the total compensation amount reported in the
Summary Compensation Table for fiscal year 2022, computed in accordance with Item 402(v) of Regulation S-K:

Fiscal Year 2022
Fiscal Year 2022 Average Non-PEO
PEO NEOs

Total Compensation Reported in 2022 Summary Compensation Table . . . . $2,022,259 $1,121,278
Less, Grant Date Fair Value of Stock & Option Awards Reported in the 2022

Summary Compensation Table ............ .. ... ... .. ... ... ... ..... $ (361,200) $ (171,173)
Plus, Year-End Fair Value of Awards Granted in 2022 that are Outstanding and

UNVESIEA . . o oot et e e e e e e $1,874,370 $ 888,267
Plus, Change in Fair Value of Awards Granted in Prior Years that are

Outstanding and Unvested (From Prior Year-End to Year-End) ........... $3,747,932 $1,722,223
Plus, Vesting Date Fair Value of Awards Granted in 2022 that Vested in

202 e — —
Plus, Change in Fair Value of Awards Granted in Prior Years that Vested in

2022 (From Prior Year-End to Vesting Date) ......................... $ 376,690 $ 175,163
Less, Prior Year-End Fair Value of Awards Granted in Prior Years that Failed

to Vestin 2022 ... — —
Plus, Dollar Value of Dividends, Dividend Equivalents or other Earnings Paid

on Stock & Option Awards in 2022 prior to Vesting (if not reflected in the

fair value of such award or included in Total Compensation for 2022) ... ... — —
Total Adjustments . .............. ... ... .. iiiii .. $5,673,792 $2,664,480
Compensation Actually Paid for the Covered Fiscal Year ............... $7,660,051 $3,785,758
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Pay versus Performance Comparative Disclosure

In accordance with Item 402(v)(5) of Regulation S-K, the Company is providing the following descriptions
of the relationships between the information presented in the table above.

Compensation Actually Paid and Company TSR

The Compensation Actually Paid vs. TSR graph below depicts the amount of “compensation actually paid”
to our PEO and the average amount of “compensation actually paid” to our Non-PEO NEOs over the two years
from fiscal year 2023 through fiscal year 2024. As demonstrated by the graph, the amount of “compensation
actually paid” to the PEO and the average amount of “compensation actually paid” to the non-PEO NEOs is
generally aligned with the Company’s TSR over the two years presented in the table. As reflected in the graph
below, the Company’s TSR and the amount of “compensation actually paid” to the PEO and the average amount
of “compensation actually paid” to the non-PEO NEOs declined significantly in fiscal year 2024, primarily due
to a steep increase in the Company’s stock price in fiscal year 2023 followed by a steep decrease in the
Company’s stock price in fiscal year 2024.

Compensation Actually Paid vs. TSR
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Compensation Actually Paid and Net Income

The Compensation Actually Paid vs. Net Income graph below depicts the amount of “compensation actually
paid” to our PEO and the average amount of “compensation actually paid” to our Non-PEO NEOs over the two
years from fiscal year 2023 through fiscal year 2024. As demonstrated by the graph, the amount of
“compensation actually paid” to the PEO and the average amount of “compensation actually paid” to the
non-PEO NEOs is generally aligned with the Company’s net income over the two years presented in the table. As
discussed above, the “compensation actually paid” to our NEOs increased in fiscal year 2023 and declined in
fiscal year 2024, which was primarily due to a steep increase in the Company’s stock price in 2023 followed by a
steep decrease in the Company’s stock price in fiscal year 2024.

Compensation Actually Paid vs. Net Income
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table summarizes information about our equity compensation plans as of December 31, 2024:

Equity compensation plans approved by security holders

Equity compensation plans not approved by security holders

Total

(a)

(b) (c)

Number of
securities to be

Number of
securities
remaining
available for
future issuance
under equity

issued upon Weighted average compensation
exercise exercise price plans (excluding
of outstanding of outstanding securities
options, warrants  options, warrants reflected in
and rights® and rights® column (a))®
483,934 $ 33.21 28,464
— $ — _
483,934 $ 33.21 28,464

(1) This column reflects all shares of common stock subject to outstanding options granted under the Stock Plan as of

December 31, 2024.

(2) The weighted average exercise price reflected in this column is calculated based solely on the exercise prices of

outstanding options.

(3) This column reflects the total number of shares of common stock remaining available for issuance under the Stock Plan
as of December 31, 2024, excluding the shares subject to outstanding awards reflected in column (a).

Our only equity compensation plan is the Stock Plan. See “Proposal 4—Approval of the Third Amendment
to the Stock Plan” for a detailed description of the terms of the Stock Plan.
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PROPOSAL 1 — ELECTION OF DIRECTORS

The Board is currently comprised of six members. Our directors are divided into three classes, designated as
Class I, Class II and Class III, serving staggered three-year terms, with two members in each class. At each
annual meeting of stockholders, directors will be elected to succeed the class of directors whose terms have
expired.

As of the date of this Proxy Statement, Ms. Peffer and Mr. Willis are assigned to Class I and are standing for
election at the Annual Meeting. Messrs. Schwinger and Thomas are assigned to Class II, which Class stands for
election at our 2026 Annual Meeting of Stockholders, and Ms. Fox and Mr. Baldwin are assigned to Class III,
which Class stands for election at our 2027 Annual Meeting of Directors. Mr. Burnett, who will join the Board
on May 3, 2025, will join Class II and stand for election at our 2026 Annual Meeting of Directors.

The Board, based on the recommendation of the Nominating, Governance and Compensation Committee,
proposed that the following two nominees be elected as Class I directors at the Annual Meeting, each of whom if
elected will hold office until our 2028 Annual Meeting of Stockholders and her or his successor shall have been
elected and qualified, unless ended earlier due to her or his death, resignation or removal from office:

e Julie A. Peffer
e Darryl K. Willis

Each of the nominees is currently a director of the Company, with Ms. Peffer having served on the Board
since March 1, 2025 and Mr. Willis having served on the Board since August 2018. Ms. Peffer was identified by
the Nominating, Governance and Compensation Committee as a potential board candidate through NYSE Board
Service, which is a complimentary service for NYSE-listed companies looking to refresh their boards. In
evaluating the nominees for the Board of Directors, the Board and the Nominating, Governance and
Compensation Committee took into account the qualities they seek for directors, as discussed above under
“Corporate Governance,” and the directors’ individual qualifications, skills, and background that enable the
directors to effectively and productively contribute to the Board’s oversight of the Company. These individual
qualifications and skills are included below in each nominee’s biography, which is contained in the “Directors
and Executive Officers” section above.

Each of the nominees has indicated her or his willingness to continue to serve as a member of the Board if
re-elected. If, however, any of them should be unwilling or unable to serve (a contingency that the Board does
not expect to occur), the Board may decrease the size of the Board or may designate substitute nominees, and the
proxies will be voted in favor of any such substitute nominees.

Vote Required

Directors are elected by a “plurality” voting standard, which means that the two nominees for director who
receive the greatest number of votes cast at the Annual Meeting will be elected as directors. You may vote “for”
or “withhold” authority to vote for each of the nominees for the Board. Because the two nominees for director
who receive the greatest number of votes cast at the Annual Meeting will be elected as directors and because
“withhold” votes and broker non-votes are not considered votes cast for the foregoing purpose, “withhold” votes
and broker non-votes will not affect the outcome of the voting on director elections.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH NOMINEE.
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PROPOSAL 2 — RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP

Under the rules and regulations of the SEC and NYSE, the Audit Committee is directly responsible for the
appointment, compensation, retention, and oversight of our independent registered public accounting firm. In
addition, the Audit Committee oversees the work of our independent registered public accounting firm, considers
the independence of such accounting firm and participates in the selection of such firm’s lead engagement
partner. The Audit Committee has appointed and, as a matter of good corporate governance, is requesting
ratification by our stockholders of the appointment of, PricewaterhouseCoopers LLP (“PwC”) to serve as our
independent registered public accounting firm for the fiscal year ending December 31, 2025.

The Audit Committee considered a number of factors in determining whether to re-engage PwC as the
Company’s independent registered public accounting firm, including the length of time the firm has served in
this role, the firm’s professional qualifications and resources, the firm’s past performance, and the firm’s
capabilities in handling the breadth and complexity of our business, as well as the potential impact of changing
independent auditors. PwC has served as our or our predecessor’s independent registered public accounting firm
since 2011.

The Board of Directors and the Audit Committee believe that the continued retention of PwC as the
Company’s independent registered public accounting firm is in the best interests of the Company and its
stockholders. If our stockholders do not ratify the selection of PwC, the Audit Committee may reconsider its
selection of PwC as our independent registered public accounting firm for the fiscal year ending December 31,
2025, but the Audit Committee may also elect to retain PwC. In addition, if our stockholders ratify the selection
of PwC as independent registered public accounting firm, the Audit Committee may nevertheless periodically
request proposals from the major registered public accounting firms and as a result of such process may select
PwC or another registered public accounting firm as our independent auditors.

Representatives of PwC are expected to attend the Annual Meeting and will have an opportunity to make a
statement and to respond to appropriate questions from stockholders.

Audit and Other Fees

The table below sets forth the aggregate fees billed by PwC, the Company’s independent registered public
accounting firm, for the last two fiscal years (in millions):

2024 2023
Audit Fees(D) e $ 22 % 2.2
Audit-Related Fees .. ... — —
Tax Fees .. 0.1 0.1
ANl Other Fees .. ... — —
Total Fees . ... $ 23 $ 2.3

(1) Audit Fees consist of the aggregate fees billed for professional services rendered for audit procedures performed with
regard to the Company’s annual consolidated financial statements, including reviews of the consolidated financial
statements included in the Company’s Quarterly Reports on Form 10-Q, and services that are normally provided by the
independent registered public accounting firm in connection with statutory and regulatory filings or engagements.

The Audit Committee or Chairman of the Audit Committee, as applicable, approved or pre-approved 100%
of the services described in the table set forth above for the years ended December 31, 2024 and 2023. The Audit
Committee has adopted a pre-approval policy under which the Audit Committee approves in advance all audit
and non-audit services to be performed by our independent auditors. The Chairman of the Audit Committee has
the authority to grant pre-approvals, provided such approvals are presented to the Audit Committee at a
subsequent meeting. In determining whether to pre-approve a service to be performed by the Company’s
independent auditors, the Audit Committee or Chairman of the Audit Committee, as applicable, considers
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whether such service is consistent with applicable SEC and Public Company Accounting Oversight Board
(“PCAOB”) rules and guidance with respect to auditor independence.

Vote Required

Approval of this Proposal 2 requires the affirmative vote of the holders of the majority of the shares of
common stock present in person or represented by proxy at the Annual Meeting and entitled to vote on the
matter. You may vote “for” or “against” this proposal, or you may abstain from voting on this proposal.
Abstentions will have the same effect as votes against this proposal. We believe this proposal is a “routine”
matter, and as a result, we do not expect there to be any broker non-votes for this proposal.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” RATIFICATION
OF THE APPOINTMENT OF PWC AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2025.
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PROPOSAL 3 — ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

Pursuant to Section 14A of the Exchange Act, we are providing our stockholders with the opportunity to
express their views on the compensation of our Named Executive Officers by casting a non-binding advisory
vote on a resolution to approve the compensation of our Named Executive Officers as disclosed in “Executive
and Director Compensation.” This vote is not intended to address any specific element of compensation, but
instead is intended to address the overall compensation of our Named Executive Officers as disclosed in this
Proxy Statement.

We believe that our executive compensation program is effective and aligned with the long-term interests of
our stockholders and that the total compensation packages provided to our Named Executive Officers are
reasonable in the aggregate. Accordingly, the Board invites you to review carefully the “Executive and Director
Compensation” section of this Proxy Statement and cast a vote in favor of the compensation paid to our Named
Executive Officers, as disclosed in such section, and adopt the following resolution:

“RESOLVED, that the stockholders approve the compensation of the Company’s named executive officers,
as disclosed in the Company’s proxy statement for the 2025 Annual Meeting of Stockholders pursuant to
Item 402 of Regulation S-K.”

The Board recognizes that executive compensation is an important matter for stockholders and values the
opinions of our stockholders. As such, while this vote on the compensation of our Named Executive Officers is
non-binding and solely advisory in nature, the Board and the Nominating, Governance and Compensation
Committee will review and consider the voting results when making future decisions regarding our executive
compensation program. Currently, we expect the next “say-on-pay”’ advisory vote will occur at our 2026 Annual
Meeting of Stockholders.

Vote Required

Approval, on an advisory basis, of this Proposal 3 requires the affirmative vote of the holders of the majority
of the shares of common stock present in person or represented by proxy at the Annual Meeting and entitled to
vote thereon. You may vote “for” or “against” this proposal, or you may abstain from voting on this proposal.
Abstentions will have the same effect as votes against this proposal. Broker non-votes will not affect the outcome
of the vote on this proposal.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL,
ON AN ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
AS DESCRIBED IN THIS PROXY STATEMENT.
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PROPOSAL 4 — APPROVAL OF THE THIRD AMENDMENT TO THE STOCK PLAN
Overview

At the Annual Meeting, our stockholders will be asked to approve the Third Amendment (the “Amendment”
or the “Third Amendment”) to the Nine Energy Service, Inc. 2011 Stock Incentive Plan, as amended and restated
effective February 28, 2017, as further amended effective March 5, 2021 and as further amended effective
March 6, 2023, which we refer to herein as the “Stock Plan,” which Amendment would:

* increase the number of shares of common stock available for issuance pursuant to equity or equity-based
awards granted under the Stock Plan to ensure the Company has an adequate number of shares available
in connection with its compensation programs; and

e extend the term of the Stock Plan.

The following summary of the material terms of the Stock Plan, as amended to reflect the Amendment, is
qualified by reference to the full text of (i) the Stock Plan, a copy of which is incorporated by reference to
Exhibit 10.10 of the Company’s Registration Statement on Form S-1 filed on May 2, 2017, (ii) the First
Amendment, which is included as Annex A to the Proxy Statement filed on March 8, 2021 (the “First
Amendment”), (iii) the Second Amendment, which is included as Annex A to the Proxy Statement filed on
March 8, 2023 (the “Second Amendment”), and (iv) the Third Amendment, which is included with this Proxy
Statement as Annex A.

Background

The use of stock- and cash-based awards under the Stock Plan has been a key component of our
compensation program since its original adoption. Our stockholders originally approved the Stock Plan prior to
our initial public offering. The Company believes approval of the Amendment will give the Company flexibility
to make grants of stock and stock-based awards under the Stock Plan over the next several years in amounts
determined appropriate by the Board or the Nominating, Governance and Compensation Committee, which
administers the Stock Plan. This timeline is an estimate, and our expected equity grant practices are subject to
change in the future. Our equity grant practices could be affected by, among other things, the future price of our
common stock, the number of employees employed, including potential new hires, the equity award grant
practices and amounts of our peer companies and other competitors, and general industry or market practices. As
of February 28, 2025, the closing market price of our common stock was $1.09 per share, as reported on the
NYSE, and the Company had 28,464 shares of common stock that remained available for issuance pursuant to
awards granted under the Stock Plan.

The Amendment will allow the Company to continue to grant equity and equity-based compensation awards
to its employees and directors by increasing the number of shares of the Company’s outstanding common stock
available under the Stock Plan by 3,900,000 shares. As of February 28, 2025, the total number of shares of the
Company’s outstanding common stock was 42,348,643 (excluding shares held in treasury). If the Amendment is
approved, the potential dilution from outstanding awards and shares available for future awards under the Stock
Plan would be approximately 13.3%. This percentage is calculated on a fully diluted basis by dividing the total
shares underlying outstanding equity awards as of February 28, 2025 plus the shares available for future awards
under the Stock Plan (together, the numerator) by the total shares of common stock outstanding as of
February 28, 2025 plus the number of shares in the numerator. Please see “—Description of the Stock Plan—
Shares subject to the Stock Plan and limitations on awards to individual participants™ for additional information
regarding the number of additional shares being requested under the Amendment. The Company’s three-year
average burn rate as of December 31, 2024 was 2.84%. This percentage is calculated by dividing the total shares
underlying equity awards granted in a year by the weighted average shares outstanding during the year.
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The Amendment will not be implemented unless approved by our stockholders. If the Amendment is not
approved by stockholders, the Stock Plan will remain in effect in its present form, and it is anticipated that the
Company will continue to grant awards thereunder until the share reserve under the Stock Plan is exhausted.

Key Features of the Stock Plan

No automatic award grants are promised to any eligible individual;

Awards assumed by a successor in connection with a change in control will not vest solely as a result of
the change in control (unless specifically provided otherwise in an award agreement or any applicable
employment agreement or similar agreement);

No tax gross-ups under the Stock Plan;
No evergreen for the Stock Plan share reserve;
Ten-year term for the Stock Plan (from the date of stockholder approval);

No repricing, replacement or re-granting of options, stock appreciation rights or other stock awards
without shareholder approval;

Shares of Common Stock that are subject to options or stock appreciation rights under the Stock Plan
will not again be available for issuance if such shares of Common Stock are (a) tendered, withheld or
surrendered in payment of the exercise or purchase price of such options or stock appreciation rights or
taxes relating to such options or stock appreciation rights, (b) not issued or delivered as a result of the
net settlement or net exercise of such options or stock appreciation rights or (c) repurchased on the open
market with the proceeds of an option’s exercise price;

Awards assumed by a successor in connection with a Corporate Change will not vest solely as a result of
the Corporate Change (unless specifically provided otherwise in an award agreement or any applicable
employment agreement or similar agreement);

Awards, including time-based awards, are subject to potential reduction, cancellation or recoupment
pursuant to any clawback policy adopted by the Company;

Except as permitted in the grant of Substitute Awards, no discounted options or stock appreciation rights
may be granted; and

Dividend and dividend equivalents are subject to restrictions and risk of forfeiture to the same extent as
the award with respect to which such dividends or dividend equivalents are accrued and will not be paid
unless and until such award has vested.

Description of the Stock Plan

A summary description of the material features of the Stock Plan, as amended to reflect the Amendment, is
set forth below. The following summary does not purport to be a complete description of all the provisions of the
Stock Plan and is qualified in its entirety by reference to the full text of (i) the Stock Plan, a copy of which is
incorporated by reference to Exhibit 10.10 of the Company’s Registration Statement on Form S-1 filed on May 2,
2017, (ii) the First Amendment, which is included as Annex A to the Proxy Statement filed on March 8, 2021,
(iii) the Second Amendment, which is included as Annex A to the Proxy Statement filed on March 8, 2023 and
(iv) the Third Amendment, which is included with this Proxy Statement as Annex A.
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Purpose of the Stock Plan

The purpose of the Stock Plan is to provide a means through which the Company and its affiliates may
attract and retain able persons to serve as directors, consultants or employees of the Company and its affiliates
and to provide a means whereby those individuals upon whom the responsibilities of the successful
administration and management of the Company rest, and whose present and potential contributions to the
Company are of importance, can acquire and maintain stock ownership or other awards, thereby strengthening
their concern for the welfare of the Company and its affiliates and their desire to remain employed by, or
continue providing services to, the Company and its affiliates. A further purpose of the Stock Plan is to provide
such individuals with additional incentive and reward opportunities designed to enhance the profitable growth of
the Company and its affiliates. The Company seeks to achieve the Stock Plan’s purpose primarily by providing
grants of a variety of awards (collectively referred to as “awards”), including, but not limited to, the following:

* incentive stock options qualified as such under U.S. federal income tax laws (“incentive stock options”
or “ISOs”);

»  stock options that do not that do not qualify as ISOs (“non-statutory options” and, together with ISOs,
“options”);

*  stock appreciation rights (“SARs”);

e restricted stock awards;

e performance awards;

e restricted stock unit awards (“RSUSs”);
e bonus stock awards;

* dividend equivalents;

e other stock-based awards; and

e cash awards.

The Stock Plan, in part, is intended to qualify under the provisions of Section 422 of the Internal Revenue
Code of 1986, as amended (the “Code”), which governs ISOs. The Stock Plan is not subject to the provisions of
the Employee Retirement Income Security Act of 1974, as amended. If the Amendment is approved by our
stockholders, the term of the Stock Plan will be extended to 10 years following the date of such approval. If the
Amendment is approved by our stockholders, then no awards may be granted under the Stock Plan after 10 years
from May 2, 2025. The Stock Plan shall remain in effect until all awards granted under the Stock Plan have been
exercised, satisfied, forfeited or expired.

Administration

The Stock Plan is administered by a committee of directors selected by our Board, which is currently the
Nominating, Governance and Compensation Committee (the “Committee””). The Committee has the power to
determine to whom and when awards will be granted, determine the amount of awards (measured in cash or in
shares of our common stock), prescribe and interpret the terms and provisions of each award agreement (the
terms of which may vary), accelerate the vesting or exercisability of an award, delegate duties under the Stock
Plan and execute all other responsibilities permitted or required under the Stock Plan. Subject to the constraints
of applicable law, the Committee may from time to time, in its sole discretion, delegate to our Chief Executive
Officer the administration (or interpretation of any provision) of the Stock Plan and the right to grant awards
under the Stock Plan. The Committee may revoke any such delegation at any time, and may put any conditions
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and restrictions on the powers that may be exercised by the Chief Executive Officer upon such delegation as the
Committee determines in its sole discretion.

Shares Subject to the Stock Plan and Limitations on Awards to Individual Participants

If approved by our stockholders, the Amendment will increase the number of shares of our common stock that
may be issued under the Stock Plan by 3,900,000 shares. If the Amendment is approved by our stockholders, the
aggregate maximum number of shares of our common stock that may be issued under the Stock Plan, and the
aggregate maximum number of shares of common stock that may be issued under the Stock Plan through ISOs, will
not exceed 3,928,464 shares of the Company’s common stock, subject to adjustment in a manner consistent with the
Stock Plan. Shares will be deemed to have been issued under the Stock Plan only to the extent actually issued and
delivered pursuant to an award. To the extent that an award lapses or the rights of its holder terminate, any shares of
common stock subject to such award will again be available for the grant of an award under the Stock Plan. Shares
issued under the Stock Plan that are subject to options or stock appreciation rights will not again be available for
issuance if such shares are (i) shares tendered, withheld or surrendered in payment of the exercise or purchase price
of such option or stock appreciation right or taxes relating to such option or stock appreciation right, (ii) shares that
were not issued or delivered as a result of the net settlement or net exercise of such option or stock appreciation
right or (iii) shares repurchased on the open market with the proceeds of an option’s exercise price.

Eligible Individuals

All employees, directors and consultants of the Company or any of its affiliates are eligible to receive
awards under the Stock Plan. Eligible employees, directors and consultants who receive an award under the
Stock Plan are referred to as “participants.” As of March 1, 2025, there were four executive officers,
approximately 66 other employees, five non-employee directors and no consultants who would be eligible to
participate in the Stock Plan.

Types of Awards

Options and SARs. The Stock Plan provides for two types of options: incentive stock options and
non-statutory stock options. The Committee is authorized to grant options to eligible participants (which in the
case of incentive stock options are only individuals who are employed by us or one of our subsidiaries at the time
of grant) subject to the terms and conditions set forth below.

The exercise price per share of common stock will be determined by the Committee. However, the exercise
price per share of common stock will not be less than the fair market value of a share of common stock on the
date of the grant of such option regardless of whether such option is an incentive stock option or a non-statutory
stock option. Further, the exercise price of any incentive stock option granted to an employee who possesses
more than 10% of the total combined voting power of all classes of the Company’s common stock or of any of
our subsidiaries within the meaning of Section 422(b)(6) of the Code, must be at least 110% of the fair market
value of a share of common stock at the time such option is granted. The exercise price or portion thereof will be
paid in full in the manner prescribed by the Committee.

The Committee determines the term of each option; provided, however, that no option may be exercisable
after the expiration of 10 years from the date of grant, and any incentive stock option granted to an employee
who possesses more than 10% of the total combined voting power of all classes of our common stock or of any
of our subsidiaries within the meaning of Section 422(b)(6) of the Code must not be exercisable after the
expiration of five years from the date of grant. The Committee also determines the time at which an option may
be exercised in whole or in part (subject to the restrictions on exercisability described above), and the method by
which (and the form, including cash or shares of common stock or any combination thereof having a fair market
value on the exercise date equal to the relevant exercise price, in which) payment of the exercise price with
respect thereto may be made or deemed to have been made. Each incentive stock option is not transferable other
than by will or the laws of descent and distribution and is exercisable during the holder’s lifetime only by the
holder or the holder’s guardian or legal representative.
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The Committee, in its sole discretion, may grant SARs in connection with options. SARs granted in
connection with incentive stock options are exercisable only when the fair market value of our common stock
exceeds the exercise price specified under the option. Option agreements may contain such other terms as
determined by the Committee. The Committee is authorized to amend outstanding option agreements from time
to time in any manner not inconsistent with the terms of the Stock Plan, including acceleration of the time at
which the option, or a portion thereof, may be exercised, provided that unless otherwise provided for in the Stock
Plan, no such amendment that materially reduces the rights of a participant may be made without such
participant’s consent.

Except in connection with adjustments for certain subdivisions or consolidations of our common stock or the
payment of a stock dividend as described below, without stockholder approval, the Committee cannot amend an
option agreement to decrease the exercise price of the option or SARs granted in connection with the option (or
otherwise grant a new option or SAR in substitution for, or upon the cancellation of, any previously granted
option or SAR that has the effect of reducing the exercise price thereof).

Stock Appreciation Rights. A SAR is the right to receive a share of our common stock, or an amount in cash
equal to the excess of the fair market value of one share of our common stock on the date of exercise over the
grant price of the SAR, as determined by the Committee. The exercise price of a share of common stock subject
to the SAR shall be determined by the Committee, but in no event shall that exercise price be less than the fair
market value of our common stock on the date of grant. The Committee will have the discretion to determine
other terms and conditions of a SAR award.

Restricted Stock Awards. The Committee is authorized to grant restricted stock awards to eligible
participants. Pursuant to a restricted stock award, shares of common stock will be issued or delivered to the
holder without any cash payment to the Company, except to the extent otherwise provided by the Committee or
required by law; provided, however, that the shares will be subject to certain restrictions on the disposition
thereof and certain obligations to forfeit the shares to the Company as may be determined in the discretion of the
Committee. The restrictions on disposition and the forfeiture restrictions may lapse based upon: the Company’s
attainment of specific performance measures established by the Committee, the holder’s continued employment
with the Company or its affiliates or continued service as a consultant or director for a specified time, the
occurrence of any event or the satisfaction of any other condition specified by the Committee, or a combination
of these factors.

The Company retains custody of the shares of common stock issued pursuant to a restricted stock award
until the disposition and forfeiture restrictions lapse. The holder may not sell, transfer, pledge, exchange,
hypothecate, or otherwise dispose of the shares until the expiration of the restriction period. However, upon the
issuance to the holder of shares of common stock pursuant to a restricted stock award, except for the foregoing
restrictions or as otherwise provided by the Committee in the terms of a restricted stock agreement, the holder
will have all the rights of a stockholder with respect to the shares, including the right to vote the shares and to
receive all dividends and other distributions paid with respect to the shares. Restricted stock award agreements
may contain such other terms as determined by the Committee.

Performance Awards. The Committee may, in its sole discretion, grant performance awards under the Stock
Plan that may be paid in cash, shares of common stock, or a combination thereof as determined by the
Committee. At the time of the grant, the Committee will establish the maximum number of shares of common
stock subject to, or the maximum value of, each performance award and the performance period over which the
performance applicable to the award will be measured. A performance award will terminate if the recipient’s
employment or service as a consultant to or director for the Company and its affiliates terminates during the
applicable performance period, except as otherwise determined by the Committee.

The receipt of cash or shares of common stock pursuant to a performance award will be contingent upon
satisfaction by the Company, or any affiliate, business unit, division or department, of performance measures
established by the Committee. Following the end of the performance period, the Committee will determine the
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amount payable to the holder of the performance award, based on the achievement of the performance measures
for such performance period. Payment may be made in cash, shares of common stock or a combination thereof,
as determined by the Committee. The payment will be made in a lump sum or in installments as prescribed by
the Committee. If a performance award covering shares of common stock is to be paid in cash, then the payment
will be based on the fair market value of such stock on the payment date or such other date as may be specified
by the Committee. Performance award agreements may contain such other terms as determined by the
Committee.

Restricted Stock Units. RSUs are rights to receive common stock, cash, or a combination of both at the end
of a specified period. The Committee may subject RSUs to restrictions (which may include a risk of forfeiture) as
specified in the RSU award agreement, and such restrictions may lapse at such times determined by the
Committee. RSUs may be settled by delivery of common stock, cash equal to the fair market value of the
specified number of shares of common stock covered by the RSUs, or any combination thereof determined by the
Committee at the date of grant or thereafter. Dividend equivalents on the specified number of shares of common
stock covered by RSUs may be paid on a current, deferred or contingent basis, as determined by the Committee
on or following the date of grant.

Bonus Stock Awards. The Committee is authorized to grant bonus stock awards under the Stock Plan. Bonus
stock awards are unrestricted shares of common stock that are subject to such terms and conditions as the
Committee may determine. The Committee determines the purchase price, if any, for bonus stock awards.

Dividend Equivalents. Dividend equivalents entitle a participant to receive cash, common stock, other
awards or other property equal in value to dividends paid with respect to a specified number of shares of our
common stock, or other periodic payments at the discretion of the Committee. Dividend equivalents may be
granted on a free-standing basis or in connection with another award (other than a restricted stock award or a
bonus stock award). Any dividend or dividend equivalent credited with respect to an award (except for dividends
paid following the grant of an award of unrestricted (i.e., fully vested) shares of Common Stock) shall be subject
to restrictions and a risk of forfeiture to the same extent as the award with respect to which such Common Stock
or other property has been distributed and shall not be delivered unless and until such award has vested and been
earned.

Other Stock-Based Awards. Other stock-based awards are awards denominated or payable in, valued in
whole or in part by reference to, or otherwise based on or related to, the value of the Company’s common stock.
The Committee will determine the terms and conditions of such other stock-based awards.

Cash Awards. Cash awards may be granted on a free-standing basis, as an element of or a supplement to, or
in lieu of any other award. Cash awards will be in such amounts and subject to such other terms as the
Committee in its discretion determines to be appropriate.

Substitute Awards. Awards may be granted in substitution or exchange for any other award granted under the
Stock Plan or under another equity incentive plan or any other right of an eligible person to receive payment
from us. Awards may also be granted under the Stock Plan in substitution for similar awards held for individuals
who become participants as a result of a merger, consolidation or acquisition of another entity by or with us or
one of our affiliates.

Adjustments

The Stock Plan provides that if the Company effects a subdivision or consolidation, or a payment of a stock
dividend without receipt of consideration, on the shares of common stock subject to an award, the number of
shares subject to the award, and the purchase price thereunder (if applicable) are proportionately adjusted. If the
Company recapitalizes, reclassifies or otherwise changes its capital structure, outstanding awards will be adjusted
so that the award will thereafter cover the number and class of shares to which the holder would have been
entitled if he or she had been the holder of record of the shares covered by such award immediately prior to the
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recapitalization, reclassification or other change in the Company’s capital structure. Further, the aggregate
number of shares available under the Stock Plan and the individual award limitations may also be appropriately
adjusted by the Committee.

Corporate Change

The Stock Plan does not provide for the automatic acceleration of vesting of outstanding awards upon a
Corporate Change solely with respect to the occurrence of the Corporate Change unless the successor company
fails to assume or substitute the awards in connection with that Corporate Change, unless otherwise provided in
an award agreement or any applicable employment agreement, or similar agreement. In addition, the Committee
may accelerate the vesting and exercise of outstanding awards (other than solely as a result of a Corporate
Change if awards are assumed or substituted), cancel outstanding awards and make payments in respect thereof
in cash or adjust the outstanding awards as appropriate to reflect the Corporate Change. Generally, the Stock Plan
provides that a Corporate Change occurs if: (i) the Company is not the surviving entity in any merger,
consolidation or other business combination or reorganization (or survives only as a subsidiary of an entity);
(i1) the Company sells, leases or exchanges or agree to sell, lease or exchange all or substantially all of its assets;
(iii) the Company is dissolved and liquidated; (iv) any person, entity or group acquires or gains ownership or
control of more than 50% of the outstanding shares of the Company’s voting stock; or (v) after a contested
election of directors, the persons who were directors before such election cease to constitute a majority of our
board of directors.

Amendment and Termination of the Stock Plan

The Board in its discretion may terminate the Stock Plan at any time with respect to any shares of common
stock for which awards have not been granted. The Board also has the right to alter or amend the Stock Plan or
any part thereof from time to time; provided that no change in the Stock Plan may be made that would materially
impair the rights of a participant without the consent of the participant. In addition, the Board may not, without
approval of our stockholders, amend the Stock Plan to increase the aggregate maximum number of shares
common stock that may be issued under the Stock Plan, increase the aggregate maximum number of shares of
common stock that may be issued under the Stock Plan through incentive stock options, change the class of
individuals eligible to receive awards under the Stock Plan or amend or delete the restrictions on the repricing of
options.

No Dividends or Dividend Equivalents on Unvested Awards

Any dividend or dividend equivalent credited with respect to an award (except for dividends paid following
the grant of an award of unrestricted (i.e., fully vested) shares of Common Stock) shall be subject to restrictions
and a risk of forfeiture to the same extent as the award with respect to which such Common Stock or other
property has been distributed and shall not be delivered unless and until such award has vested and been earned.

Transferability of Awards

Awards granted under the Stock Plan (other than incentive stock options, which are subject to special rules
described above) may not be transferred other than (i) by will or the laws of descent and distribution,
(ii) pursuant to a qualified domestic relations order as defined by the Code or Title I of the Employee Retirement
Income Security Act of 1974, as amended, or (iii) with the consent of the Committee.

Clawback

Awards granted under the Stock Plan are subject to any written clawback policies that the Company, with
the approval of the Board or an authorized committee thereof, may adopt, including any policy adopted to
conform to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and rules promulgated
thereunder by the Securities and Exchange Commission and that the Company determines should apply to such
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Awards. Any such policy may subject Awards granted under the Stock Plan and amounts paid or realized with
respect to Awards to reduction, cancelation, forfeiture or recoupment if certain specified events or wrongful
conduct occur, including an accounting restatement due to the Company’s material noncompliance with financial
reporting regulations or other events or wrongful conduct specified in any such clawback policy.

Federal Income Tax Consequences

The following discussion is for general information only and is intended to briefly summarize the
United States federal income tax consequences to participants arising from participation in the Stock Plan. This
description is based on current law, which is subject to change (possibly retroactively). The tax treatment of a
participant in the Stock Plan may vary depending on his or her particular situation and may, therefore, be subject
to special rules not discussed below. No attempt has been made to discuss any potential foreign, state, or local tax
consequences. In addition, options and SARs with an exercise price less than the fair market value of shares of
our common stock on the date of grant, SARs payable in cash, RSUs, and certain other awards that may be
granted pursuant to the Stock Plan, could be subject to additional taxes unless they are designed to comply with
certain restrictions set forth in Section 409A of the Code and guidance promulgated thereunder.

Tax Consequences to Participants

Non-statutory Options. In general, no federal income tax is imposed on a participant upon the grant of a
non-statutory option such as those under the Stock Plan and the Company is not entitled to a tax deduction by
reason of such a grant. Generally, upon the exercise of a non-statutory option, the participant will be treated as
receiving compensation taxable as ordinary income in the year of exercise in an amount equal to the excess of the
fair market value of the shares on the date of exercise over the exercise price paid for such shares. Upon the
exercise of a non-statutory option, and subject to the application of Section 162(m) of the Code as discussed
below, the Company may claim a deduction for compensation paid at the same time and in the same amount as
compensation income is recognized to the participant assuming any federal income tax reporting requirements
are satisfied. Upon a subsequent disposition of the shares received upon exercise of a non-statutory option, any
appreciation after the date of exercise will generally qualify as capital gain.

Incentive Stock Options. Incentive stock options, or ISOs, are intended to constitute “incentive stock
options” within the meaning of Section 422 of the Code. ISOs are subject to special federal income tax treatment.
No federal income tax is imposed on the participant upon the grant or the exercise of an ISO if the participant
does not dispose of the shares acquired pursuant to the exercise within the two-year period beginning on the date
the ISO was granted or within the one-year period beginning on the date the ISO was exercised (collectively, the
“holding period”). In such event, the Company would not be entitled to any deduction for federal income tax
purposes in connection with the grant or exercise of the option or the disposition of the shares so acquired. With
respect to an ISO, the difference between the fair market value of the stock on the date of exercise and the
exercise price must be included in the participant’s alternative minimum taxable income. However, if the
participant exercises an ISO and disposes of the shares received in the same year and the amount realized is less
than the fair market value of the shares on the date of exercise, the amount included in alternative minimum
taxable income will not exceed the amount realized over the adjusted basis of the shares.

Upon disposition of the shares received upon exercise of an ISO after the holding period, any appreciation of
the shares above the exercise price will generally constitute capital gain. If a participant disposes of shares acquired
pursuant to his or her exercise of an ISO prior to the end of the holding period, the participant will be treated as
having received, at the time of disposition, compensation taxable as ordinary income. In such event, and subject to
the application of Section 162(m) of the Code as discussed below, the Company may claim a deduction for
compensation paid at the same time and in the same amount as compensation is treated as received by the
participant. The amount treated as compensation is the excess of the fair market value of the shares at the time of
exercise (or in the case of a sale in which a loss would be recognized, the amount realized on the sale if less) over
the exercise price, and any amount realized in excess of the fair market value of the shares at the time of exercise
would be treated as short-term or long-term capital gain, depending on the holding period of the shares.
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RSUs, Restricted Stock and Other Stock- or Cash-Based Awards. A participant will recognize ordinary
compensation income upon receipt of cash pursuant to a cash award or, if earlier, at the time the cash is otherwise
made available for the participant to draw upon. Individuals will not have taxable income at the time of grant of
an RSU, but rather, will generally recognize ordinary compensation income at the time he or she receives cash or
shares of common stock, as applicable, in settlement of the RSU in an amount equal to the cash or the fair market
value of the shares of the Company common stock received.

A recipient of a restricted stock award or an award of unrestricted shares of common stock (i.e., bonus stock
awards) generally will be subject to tax at ordinary income tax rates on the fair market value of the shares of
common stock when received, reduced by any amount paid by the recipient; however, if the shares of common
stock are not transferable and are subject to a substantial risk of forfeiture when received, a participant will
recognize ordinary compensation income in an amount equal to the fair market value of the shares of common
stock (i) when the shares of common stock first become transferable and are no longer subject to a substantial
risk of forfeiture, in cases where a participant does not make a valid election under Section 83(b) of the Code, or
(i1) when the award is received, in cases where a participant makes a valid election under Section 83(b) of the
Code. If a Section 83(b) election is made and the shares of common stock are subsequently forfeited, the
recipient will not be allowed to take a deduction for the value of the forfeited shares of common stock. If a
Section 83(b) election has not been made, any dividends received with respect to a restricted stock award that are
subject at that time to a risk of forfeiture or restrictions on transfer generally will be treated as compensation that
is taxable as ordinary income to the recipient; otherwise the dividends will be taxed as dividends.

A participant who is an employee will be subject to withholding for federal, and generally for state and local,
income taxes at the time he or she recognizes income under the rules described above. The tax basis in the shares
of common stock received by a participant will equal the amount recognized by the participant as compensation
income under the rules described in the preceding paragraph, and the participant’s capital gains holding period in
those shares of the Company common stock will commence on the later of the date the shares of the Company
common stock are received or the restrictions lapse. Subject to the application of Section 162(m) of the Code, the
Company will be entitled to a deduction for federal income tax purposes that corresponds as to timing and
amount with the compensation income recognized by a participant under the foregoing rules.

Tax Consequences to the Company

Reasonable Compensation. In order for the amounts described above to be deductible by the Company or a
subsidiary, as applicable, such amounts must constitute reasonable compensation for services rendered or to be
rendered and must be ordinary and necessary business expenses.

Golden Parachute Payments. The ability of the Company (or, if applicable, the ability of one of its
subsidiaries) to obtain a deduction for future payments under the Stock Plan could also be limited by the golden
parachute rules of Section 280G of the Code, which prevent the deductibility of certain “excess parachute
payments” (within the meaning of Section 280G of the Code) made in connection with a change in control.

Compensation of Covered Employees. The ability of the Company (or, if applicable, the ability of one of its
subsidiaries) to obtain a deduction for amounts paid under the Stock Plan could be limited by Section 162(m) of
the Code. Section 162(m) of the Code limits the Company’s ability to deduct compensation, for federal income
tax purposes, paid during any year to a “covered employee” (within the meaning of Section 162(m) of the Code)
in excess of $1,000,000.

New Plan Benefits

The future awards, if any, that will be made to eligible individuals under the Stock Plan are subject to the
discretion of the Board and the Nominating, Governance and Compensation Committee, and thus we cannot
currently determine the benefits or number of shares subject to awards that may be granted to participants in the
future under the Stock Plan. Therefore, the New Plan Benefits Table is not provided.
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Vote Required

Approval of this Proposal 4 requires the affirmative vote of the majority of the votes cast by the stockholders
present in person or represented by proxy at the Annual Meeting and entitled to vote thereon. You may vote “for”
or “against” this proposal, or you may abstain from voting on this proposal. Abstentions and broker non-votes are
not considered votes cast for the foregoing purpose and will have no effect on the vote for this proposal.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL
OF THE THIRD AMENDMENT TO THE STOCK PLAN.
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AUDIT COMMITTEE REPORT

The following report of the Audit Committee does not constitute soliciting material and should not be
deemed filed or incorporated by reference into any future filings under the Securities Act or the Exchange Act,
except to the extent we specifically incorporate this report by reference.

In connection with the preparation of the audited consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2024:

e The Audit Committee reviewed and discussed the audited financial statements with management.

* The Audit Committee discussed with the independent registered public accounting firm the matters
required to be discussed by the applicable regulations promulgated by the PCAOB and the SEC.

e The Audit Committee has received the written disclosures and the letter from the independent registered
public accounting firm required by applicable requirements of the PCAOB regarding the independent
registered public accounting firm’s communication with the Audit Committee concerning independence,
and has discussed the independent registered public accounting firm’s independence with the
independent registered public accounting firm.

Based on the review and discussions noted above, the Audit Committee recommended to the Board that the
audited consolidated financial statements for the year ended December 31, 2024 be included in the Company’s
Annual Report on Form 10-K for filing with the SEC.

The Audit Committee of the Board of Directors

Mark E. Baldwin
Gary L. Thomas
Darryl K. Willis
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BENEFICIAL OWNERSHIP OF SHARES

The following table sets forth certain information regarding the beneficial ownership of our common stock
as of March 3, 2025 (except as otherwise indicated) by (i) each of our Named Executive Officers, (ii) each of our
directors (including our nominees), (iii) all of our directors and executive officers as a group, and (iv) each
person known to us to beneficially own more than 5% of our outstanding common stock (a “5% Stockholder™).
Except as otherwise indicated, the persons or entities listed below have sole voting and investment power with
respect to all shares of our common stock beneficially owned by them, except to the extent this power may be
shared with a spouse.

Amount and Nature of

Name and Address of Beneficial Owner Beneficial Ownership Percent of Class®
5% Stockholders:
William Monroe® . . ... e 4,863,000 11.5%
Tontine Asset Associates, LLC, Tontine Capital Overseas Master

Fund II, L.P. and Jeffrey L. Gendell® .. ... ... ... .. ... .. ... ... 4,184,044 9.9%
Directors and Named Executive Officers:
ANn G. FOX ... e 759,815 1.8%
David Crombie . ........ ... . 247,699 *
Theodore R.MOOTE . ... oot e 162,177 *
Guy SITKeS . . .ot 156,966 *
Mark E. Baldwin . . ......... . . 104,774 *
Julie A. Peffer .. ... . — —
Scott E. Schwinger . ...... ... ... i 97,107 *
Gary L. Thomas ....... ... i 125,119 *
Darryl KL Willis . . ..o 73,409 *
All directors and executive officers as a group (9 persons) ............ 1,727,066 4.1%

*  Less than 1%.

(1) Based upon an aggregate of 42,348,643 shares outstanding as of March 3, 2025. For each stockholder, in accordance
with Rule 13d-3 promulgated under the Exchange Act, this percentage is determined by assuming the named stockholder
exercises all options and other instruments pursuant to which the stockholder has the right to acquire shares of our
common stock within 60 days of March 3, 2025, but that no other person exercises any options or other purchase rights
(except with respect to the calculation of the beneficial ownership of all directors and executive officers as a group, for
which the percentage assumes that all directors and executive officers exercise all such options or other purchase rights).

(2) Based on a Schedule 13G/A filed with the SEC on February 12, 2025, as of December 31, 2024, William Monroe
reported sole voting and dispositive power of 4,863,000 of our common stock. The address of William Monroe is
c/o Wick Phillips Gould & Martin LLP, 3131 McKinney Avenue, Suite 500, Dallas, Texas 75204.

(3) Based on a Schedule 13G/A filed with the SEC on February 14, 2025, as of December 31, 2024, Tontine Asset
Associates, LLC (“TAA”) and Tontine Capital Overseas Master Fund II, L.P. (“TCOM II”) have shared voting and
dispositive power over 2,282,710 shares of our common stock, and Jeffrey L. Gendell has shared voting and dispositive
power over 4,184,044 shares of our common stock (including the shares reported as beneficially owned by TAA and
TCOM II). The address of each of TAA, TCOM II and Mr. Gendell is 1 Sound Shore Drive, Suite 304, Greenwich,
Connecticut 06830-7251.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

The Board has adopted a written related person transactions policy, under which a “Related Person
Transaction” is defined pursuant to Item 404 of Regulation S-K. Pursuant to this policy, the Audit Committee
expects to review all material facts of all Related Person Transactions and either approve or disapprove entry into
the Related Person Transaction, subject to certain limited exceptions.

In determining whether to approve or disapprove entry into a Related Person Transaction, the Audit
Committee expects to take into account, among other factors, the following: (i) whether the Related Person
Transaction is on terms no less favorable than terms generally available to an unaffiliated third-party under the
same or similar circumstances and (ii) the extent of the Related Person’s interest in the transaction. Further, the
policy requires that all Related Person Transactions required to be disclosed in our filings with the SEC be so
disclosed in accordance with applicable laws, rules and regulations.

The Company leases office space, yard facilities, and equipment and purchases building maintenance and
repair services from entities owned by Mr. Crombie, an executive officer of the Company. Total lease expense
and building maintenance and repair expense associated with these entities was $1.0 million and $1.3 million for
the years ended December 31, 2024 and 2023, respectively. The Company also purchased $3.0 million and
$2.9 million of products and services for the years ended December 31, 2024 and 2023, respectively, from an
entity in which Mr. Crombie is a limited partner. There were outstanding payables due to these entities of
$0.3 million and $0.2 million at December 31, 2024 and 2023, respectively.
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EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on behalf of the Board, and the cost of such solicitation will be
borne by the Company, including the cost of the preparation, assembly, printing, mailing and posting of the
Proxy Materials and any additional information furnished to our stockholders in connection with the Annual
Meeting. Broadridge Financial Solutions will distribute proxy materials to beneficial owners of common stock
held on the record date by such persons on behalf of banks, brokers and other nominees. AST Financial will
distribute proxy materials to registered shareholders and will also provide voting and tabulation services for the
Annual Meeting. We also have retained D.F. King & Co., Inc. (“D.F. King”) to aid in the distribution of Proxy
Materials. D.F. King may also solicit proxies by personal interview, mail, telephone and electronic
communication. For these services, we will pay D.F. King a fee of approximately $10,500 and reimburse it for
certain expenses. Solicitations also may be made by personal interview, mail, telephone, and electronic
communications by directors, officers, and other employees of the Company. These persons will not receive any
additional compensation for assisting in the solicitation but may be reimbursed for reasonable out-of-pocket
expenses in connection therewith.

OTHER MATTERS

As of the date of this Proxy Statement there are no other matters that we intend to present, or have reason to
believe others will present, at the Annual Meeting. If, however, other matters properly come before the Annual
Meeting, the accompanying proxy authorizes the persons named as proxies or their substitutes to vote on such
matters as they determine appropriate.

PROPOSALS OF STOCKHOLDERS

To be considered for inclusion in the proxy statement and proxy card for the 2026 Annual Meeting of
Stockholders of the Company (the “2026 Annual Meeting”), proposals of stockholders must be submitted in
writing to the Company’s Secretary, at the address of our principal executive offices (see page 1 of this Proxy
Statement), and must contain the information required by, and otherwise comply with, Rule 14a-8 under the
Exchange Act. Generally, such proposals are due 120 days before the anniversary of the date we release our
proxy materials for the prior year; however, if the date of the annual meeting has been changed by more than
30 days from the date of the previous year’s meeting, then the deadline is a reasonable time before we begin to
print and send our proxy materials. We currently expect to hold the 2026 Annual Meeting within 30 days of
May 2, 2026. Therefore, we have determined that Rule 14a-8 shareholder proposals must be received by the
Company at its principal executive offices no later than November 20, 2025 unless otherwise announced by the
Company prior to the 2026 Annual Meeting. The submission of a stockholder proposal does not guarantee that it
will be included in our proxy statement.

In addition, our Bylaws contain advance notice procedures applicable to stockholders desiring to nominate a
person as a director or propose business to be considered by stockholders at an annual meeting of stockholders,
other than pursuant to Rule 14a-8 under the Exchange Act. These advance notice provisions require that, among
other things, stockholders give timely written notice to the Company’s Secretary regarding such nominations or
proposals and provide the information and satisfy the other requirements set forth in our Bylaws. To be timely, a
stockholder who intends to present nominations or proposals at the 2026 Annual Meeting other than pursuant to
Rule 14a-8 must provide the information set forth in our Bylaws to the Company’s Secretary no earlier than the
close of business January 2, 2026 and no later than the close of business February 1, 2026. However, if we hold
the 2026 Annual Meeting more than 30 days before or after the anniversary of this Annual Meeting date, then the
information must be received not earlier than the close of business on the 120th day prior to the 2026 Annual
Meeting date and not later than the close of business of (i) the 90th day prior to the 2026 Annual Meeting date or
(ii) the tenth day after public disclosure of the 2026 Annual Meeting date, whichever is later. If a stockholder
fails to meet these deadlines and fails to satisfy the requirements of Rule 14a-4 under the Securities Exchange
Act of 1934, we may exercise discretionary voting authority under proxies we solicit to vote on any such
proposal as we determine appropriate. In addition, to comply with the universal proxy rules, stockholders who
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intend to solicit proxies in support of director nominees other than the Company’s nominees must satisfy the
requirements set forth in Rule 14a-19 of the Exchange Act, including providing notice to the Company that sets
forth the information required by Rule 14a-19 under the Exchange Act. Such notice must be postmarked or
transmitted electronically to the Company at its principal executive office no later March 3, 2026 (assuming the
date of the 2026 Annual Meeting has not been changed by more than 30 days from the anniversary date of this
Annual Meeting). If the date of the 2026 Annual Meeting is changed by more than 30 days from the anniversary
date of this Annual Meeting, then notice must be provided by the later of 60 days prior to the date of the 2026
Annual Meeting or the tenth day following the day on which public announcement of the date of the 2026
Annual Meeting of shareholders is first made by the Company.

We reserve the right to reject, rule out of order, or take other appropriate action with respect to any
nomination or proposal that does not comply with these and other applicable requirements set forth in our
Bylaws and the applicable rules and regulations of the SEC.

HOUSEHOLDING; AVAILABILITY OF ANNUAL REPORT AND PROXY STATEMENT

We are providing our notice of the Annual Meeting (the “Notice”), access to this Proxy Statement and our
annual report to security holders for the year ended December 31, 2024 (the “2024 Annual Report”) via the
“Notice and Access” method. For those stockholders who request paper copies of the foregoing documents and
share the same last name and address, they may receive one copy of the Notice, Proxy Statement and 2024
Annual Report, unless we receive contrary instructions from any stockholder at that address. This practice,
known as “householding,” is designed to reduce the volume of duplicate information and reduce printing and
postage costs. Each street name stockholder receiving this Proxy Statement by mail will continue to receive a
separate voting instruction form.

If you would like an additional copy of the 2024 Annual Report or this Proxy Statement, these
documents are available in digital form for download or review by visiting our website at
https://investor.nineenergyservice.com. Alternatively, we will promptly send a copy of these documents to
you without charge upon request by mail to Investor Relations, Nine Energy Service, Inc., 2001 Kirby
Drive, Suite 200, Houston, Texas 77019, or by calling 281-730-5113. If you would like to revoke your
consent to householding and in the future receive your own set of proxy materials (or your own Notice of
Internet Availability of Proxy Materials, as applicable), or if your household is currently receiving
multiple copies of the same items and you would like in the future to receive only a single copy at your
address, please contact us by mail at Investor Relations, Nine Energy Service, Inc., 2001 Kirby Drive,
Suite 200, Houston, Texas 77019, or by calling 281-730-5113.
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Annex A

THIRD AMENDMENT TO THE
NINE ENERGY SERVICE, INC.
2011 STOCK INCENTIVE PLAN

THIS THIRD AMENDMENT (this “Amendment”) to the Nine Energy Service, Inc. 2011 Stock Incentive
Plan, as amended and restated effective February 28, 2017, as further amended effective March 5, 2021, and as
further amended March 6, 2023 (the “Plan”), is effective February 28, 2025, subject to approval by the
Company’s stockholders (the “Effective Date”).

WITNESSETH:

WHEREAS, Nine Energy Service, Inc., a Delaware corporation (the “Company”), previously adopted the
Plan pursuant to which the Company is authorized to grant equity and equity-based incentive awards to certain
employees and other service providers of the Company and its subsidiaries;

WHEREAS, Paragraph XVII of the Plan provides that the Board of Directors of the Company (the
“Board”) may amend the Plan from time to time, including to extend the duration of the Plan and to increase the
aggregate maximum number of shares that may be issued under the Plan with the approval of the Company’s
stockholders;

WHEREAS, the Board desires to amend the plan to (i) increase the aggregate maximum number of shares
common stock, par value $0.01 per share, of the Company available for issuance under the Plan by 3,900,000
shares and (ii) extend the duration of the Plan as set forth herein, subject to the approval of the Company’s
stockholders; and

WHEREAS, the Board has determined that it is desirable and in the best interests of the Company to amend
the Plan in the manner contemplated hereby, subject to approval by the Company’s stockholders at the
Company’s upcoming annual meeting to be held on May 2, 2025 (the “Annual Meeting”).

NOW, THEREFORE, the Plan shall be amended as follows, effective as of the Effective Date:

1. The following new definition shall be added, in alphabetical order, to Paragraph II of the Plan:
“Third Amendment Effective Date” means May 2, 2025.

2. The third sentence of Paragraph III shall be deleted entirely and the following substituted therefor:

“No further Awards may be granted under the Plan after 10 years from the Third Amendment Effective
Date.”

3. The first sentence of Paragraph V(a) of the Plan shall be deleted in its entirety and the following substituted
therefor:

“Subject to adjustment in the same manner as provided in Paragraph X VI with respect to shares of Common
Stock subject to Options then outstanding, the aggregate maximum number of shares of Common Stock that
may be issued under the Plan, and the aggregate maximum number of shares of Common Stock that may be
issued under the Plan through Incentive Stock Options, from and after the Third Amendment Effective Date
shall not exceed 3,928,464 shares of Common Stock.”

4. This Amendment shall be and is hereby incorporated in and forms a part of the Plan, and, as amended
hereby, the Plan is specifically ratified and reaffirmed.

5. All other terms and provisions of the Plan shall remain unchanged except as specifically modified herein.
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6. Notwithstanding anything to the contrary herein, in the event the stockholders of the Company do not
approve this Amendment at the Annual Meeting, then this Amendment shall not become effective and shall
terminate as of the date of the Annual Meeting.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused the execution of this Third Amendment by its duly

authorized officer, effective as of the Effective Date.

A-3

NINE ENERGY SERVICE, INC.

By: /s/ Ann G. Fox

Name: Ann G. Fox
Title: President, Chief Executive Officer
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Q) ANNUAL MEETING OF STOCKHOLDERS OF
Nine NINE ENERGY SERVICE, INC.
May 2, 2025
PROXY VOTING INSTRUCTIONS

instructions or scan the QR code with your smariphone. Have your
proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in O
the United States or 1-201-209-4446 from foreign countries from

any touch-tone telephone and follow the Instructions. Have your

proxy card available when you call.

INTERMET - Access “www.voteproxy.com” and follow the on-screen E.EE

Vole online/phone until 11:59 PM EST the day before the meeling,
. . _ COMPANY NUMBER
MAIL - Sign, date and mail your proxy card in the envelope
prowvided as snon as possible

IN PERSON - You may vote your shares in person by attending ACCOUNT NUMBER
the Annual Meeting.

GO GREEN - =Consentl makes il easy lo go paperess. With
e-Consent, you can quickly access your proxy material, stalements
and other eligible documents onling, while reduding costs, dutter
and paper waste. Enroll today via hittps:lequiniti.com/usfast-access

to enjoy online access.
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Motice of Meeting, annual report, proxy statement and proxy ca
are available at - hitps:/finvestor.nineenergyservice.com
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR™ ELECTION OF THESE NOMINEES FOR DIRECTOR IN PROPOSAL 1,
AVOTE “FOR" PROPOSAL 2, A VOTE “FOR™ PROPOSAL 3 AND A VOTE “FOR™ PROPOSAL 4.
PLEASE SIGH, DATE AND RETURM PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IH BLUE OR BLACK INK A% SHOWH HERE E

FOR RCANST AESTAM

1. Election of Class | Diteclors 2. Ratfication of the appontment of PrcewatemouseCoopers P as [ | [ []
Uz el megisbersd pablic sucounting Nine of Uee Cuoesgumny b
NOMINEES: for the fiseal yoar ending Docember 31, 2025

[ | rommunomess O Damyl K. Witis

O Julie A Pefler FOR ACANST ABSTAN
WTIDROLD ALTHORITY 3. Approval, on an advisory bass, of the compensation ot our named || [] []
I:' FOR ALL NOMBEEY executive officers
PO ALL ExSEFT FOR aSarcET AmSTAR
[ raOtord Beiow]

4. Approval, of the Third Amendment to the 2011 Stock incentive Plan || [] [j

This praxy, whan properly executed, will be veted in the manner directed herein. If
no direction is made, this procy will be voted In the manner recommended by the
Board of Directors as stated herain as appropriate. In their discration, the Named
Proxles are authorized to vote upon such other matters that may propery come
before the Annual Meating or any adjournment or postponement thereof.

INETRAPCTIOMNES: Torwifihoid anthadity ko voli for dery indhvidual naminia{$). mack “FOR ALL EXCEPT™
2 6l in e el M 0 B0h POMENe you wish 1o wilhhold, &5 shows heva: i

MARK “X" HERE IF ¥OU PLAN TO ATTEND THE MEETING D

To change the BI0ress On YOUr BCCOUNT, ploase Check th Dox 81 rghl and

AL Your W HOAN0SS in the Mdress 2pace above. PRase ot that I:I
changes 1o the regatored nama{s] on tha accoent may ot be aubmiied via

hik mhod

Sigraders of Slockholder | (Diate Sigratung of Siockholder | (Diasec
Miobe: Ploddd degr aracly 34 i fdimd &F ndemidnd SO08a0 o thid Prarg. Wi 1hdnil 40 hold [oanlly, each holder shauld sign.  Tlbn Bring 83 dnbiuloe, SAmirisiritor, Somay, Vil or Guandkan phadka ghe ull
- 8 s st f e Sagnier i @ CoMporaton, please sign AUl oot name by duly suthonzed ofoer, giving Al U8 as such. I Signer i 0 parinenshi, plsass S0 in parrenhip nama by suthonzed peron .
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NINE ENERGY SERVICE, INC.
Proxy for Annual Meeting of Stockholders on May 2, 2025
This Proxy is Solicited on Behalf of the Board of Diractors.

The undersigned hereby appoints Ann G. Fox and Theodore R. Moore, and each or
either of them, as the true and lawful attorneys of the undersianed, with full power of
substitution and revocation, and authorizes them, and each of them, to vote all the shares
of capital stock of Nine Energy Service, Inc. which the undersigned is entitled to vote at said
meeting and any a-:ijwmment thereof upon the matters specified and upon such other
matters as may be properly brought before the meeting or any adjournment thereof,
conferring authority upon such true and lawful attorneys to vote in their discretion on such
other matters as may properly come before the meeting and revoking any proxy heretofore
given.

You are encouraged to specify your choice by marking the appropriate box (EEE
REVERSE SIDE) but you need not mark any box if you wish to vote in accordance with

the Board of Directors’ recommendation. The Named Proxies cannot vote your shares
unless you sign and return this card.

(Continued and to be signed on the reverse side)
M 1.1 14475
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