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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
Director Resignation
On February 9, 2021, Smart Sand, Inc. (the “Company”) received a letter of resignation from Colin Leonard indicating that he has resigned
from his position on the Board of Directors of the Company (the “Board”), and from each of the Audit Committee of the Board (the “Audit
Committee”) and the Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”). Mr. Leonard's
resignation is not due to any disagreement with the Company's operations, policies or procedures.
Director Appointment
On February 9, 2021, the Company appointed Frank Porcelli to serve as a Class II director of the Company until the Company's next annual
meeting of stockholders and until his successor is duly elected and qualified. The Board has determined that Mr. Porcelli qualifies to serve as
an independent director and has designated him as a member of the Board's Audit Committee and Nominating Committee. Per the
stockholders' agreement between the Company, an affiliate of Clearlake Capital Group, L.P. (“Clearlake”), and Keystone Cranberry, LLC,
Clearlake has designated Mr. Porcelli to replace Mr. Leonard on the Board.
Mr. Porcelli has over thirty years of experience in various finance and wealth management roles. He is currently a partner in Convergency
Partners, a financial advisory and wealth management firm that he co-founded. Prior to this, from 2006 to 2020, he had various roles with
Blackrock, Inc., including as a Managing Director and the Chairman of BlackRock's US Wealth Advisory business. Before joining
Blackrock, he served in various leadership positions at Merrill Lynch, Putnam Investments, Goldman Sachs and Smith Barney. Mr. Porcelli
earned a Bachelor of Arts degree in Accounting from Pace University.
Mr. Porcelli will receive annual cash compensation of $60,000 for serving as a board member in addition to equity grants that may be
awarded to the Company's directors from time to time. Mr. Porcelli does not have any direct or indirect material interest in any transaction
required to be disclosed pursuant to Item 404(a) of Regulation S-K.
We intend to enter into an indemnification agreement with Mr. Porcelli, which provides, among other things, for indemnification to the fullest
extent permitted by law and by our bylaws against any and all expenses, judgments, fines, penalties and amounts paid in settlement of any
claim, as well as the advancement or payment of all expenses to the indemnitee and for the reimbursement to us if it is found that such
indemnitee is not entitled to such indemnification under applicable law and our bylaws. A copy of the form of indemnification agreement
was filed as Exhibit 10.9 to our Annual Report on Form 10-K for the year ended December 31, 2019 and is incorporated herein by reference,
and the foregoing description of the indemnification agreement is qualified in its entirety by reference thereto.
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