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Item 3.02

Unregistered Sales of Equity Securities.

On April 15, 2019, U.S. Well Services, Inc. (the “Company”) announced the final results of its offer to exchange (“Offer to Exchange”) 0.13 shares of
the Company’s Class A common stock (“Class A Common Stock”) for each outstanding warrant originally issued in connection with the Company’s initial
public offering pursuant to a prospectus dated March 9, 2017, exercisable for shares of the Company’s Class A Common Stock, par value $0.0001 per share
(the “Shares”), which have an exercise price of $5.75 per half share (the “Public Warrants”), upon the terms and subject to the conditions set forth in the
Company’s Tender Offer Statement on Schedule TO originally filed by the Company with the Securities and Exchange Commission (the “SEC”) on March
15, 2019, as amended and supplemented by Amendment No. 1 filed by the Company with the SEC on April 12, 2019 and as further amended and
supplemented by Amendment No. 2 filed by the Company with SEC on April 16, 2019, and the related Letter of Transmittal. The Offer to Exchange expired
at 5:30 p.m., Eastern Time, on April 11, 2019.
On April 17, 2019, the Company issued an aggregate of 1,513,340 Shares in exchange for the Public Warrants validly tendered and accepted for
exchange in accordance with the Offer to Exchange, representing approximately 2.3% of the shares of Class A Common Stock and Class B Common Stock
outstanding after such issuance.
The issuance of Shares to the holders of Public Warrants in exchange for their Public Warrants was made by the Company pursuant to the exemption
from the registration requirements of the Securities Act of 1933, as amended, contained in Section 3(a)(9) thereunder, on the basis that the Offer to Exchange
constituted an exchange with existing holders of the Company’s securities and no commissions or other remuneration was paid or given, directly or
indirectly, to any party for soliciting such exchanges.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
U.S. WELL SERVICES, INC.
By:

April 17, 2019
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/s/ Kyle O’Neill
Name: Kyle O’Neill
Title:
Chief Financial Officer

