The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an

offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 25, 2016
PROSPECTUS

10,615,152 Shares

smartsand’

Smart Sand, Inc.

Common Stock

This is our initial public offering. We are offering 9,100,000 shares of common stock and the selling stockholders
are offering 1,515,152 shares of common stock.

Prior to this offering, there has been no public market for our common stock. It is currently estimated that the
initial public offering price will be between $15.00 and $18.00 per share. We have applied to list our common stock
on the NASDAQ Giobal Select Market under the symbol “SND." We are an “emerging growth company” as that term
is used in the Jumpstart Our Business Startups Act of 2012, or JOBS Act.

You should consider the risks we have described in “Risk Factors” beginning on page 16.
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

Per Share Total
Initial public offering price..................c.ou... $ $
Underwriting discounts and commissions™ ......... $ $
Proceeds, before expenses, to Smart Sand, Inc... ... $ $
Proceeds, before expenses, to the selling
stockholders . ... $ $

(1) We refer you to “Underwriting” beginning on page 127 of this prospectus for additional information regarding
underwriting compensation.

The selling stockholders have granted the underwriters the option to purchase up to an additional 1,592,273
shares of common stock on the same terms and conditions if the underwriters sell more than 10,615,152 shares of
common stock in this offering. We will not receive any proceeds from the sale of shares held by the selling
stockholders.

The underwriters expect to deliver the common stock on or about )
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