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Revenue $2,534.7MM $2,830.3MM
Net Income $116.2MM $182.9MM
Adjusted EBITDA! $313.4MM $432.4MM
Adjusted EBITDA Margin' 12.4% 15.3%

Adjusted EBITDA Margin' Adjusted EBITDA'
25% $500MM
20% $400MM $432.4MM
20.0+%
15% $300MM
10% $200MM
5% $100MM
0% $0
2022 2023 Long-Term 2022 2023
Goal

Comparison of Total Stockholder Return
$100 invested June 1, 2023, in Knife River was worth $188.98 at year-end 2023.
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~—— Knife River === S&P 500 Index ===- S&P 400 Materials Index
Company Name / Index 6/01/23 6/30/23 9/30/23 12/31/23
Knife River Corporation 100.00 124.21 139.43 188.98
S&P 500 Index 100.00 105.55 102.09 114.03
S&P 400 Materials Index 100.00 109.31 104.63 120.11
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REPORTING SEGMENTS

Energy Services HQ

© Aggregate site (180 active sites
© Ready-Mix plant (102 total plan
® Asphalt plant (56 total plants)

—

s)

PRODUCT LINES

AGGREGATES

1.1 billion tons of reserves with strategic locations near end users and/
or multimodal transportation. Reliable supply of high-quality materials
is a competitive advantage.

READY-MIX CONCRETE
Versatile and specialized value-added product. 102 plants across 13
states, and a fleet of delivery trucks.

ASPHALT
Downstream product used for smooth, durable surfaces on highways,
streets and parking lots. 56 plants across 10 states.

LIQUID ASPHALT
Binding agent used with aggregates to produce asphalt. 5 terminals
across 5 states.

CONTRACTING SERVICES
Reliable pull-through demand of materials. Public works focused; adds
resiliency and contributes to ROIC.

COMPETITIVE EDGE - 2023 Initiatives

ASSSS EBITDA Margin

= Improvement

D Discipline

A
= Excellence

€ som

Strengthen market position

Commercial and operational

margin-expansion initiatives

Strong balance sheet and
disciplined allocation of capital

through organic and inorganic
growth opportunities

Be best in class in all
aspects of the business

Training summit to align sales
professionals with EDGE-related
best practices on dynamic pricing
and targeted bidding

Process Improvement Teams visited
each segment. Expanded team to
standardize practices
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Reduced net leverage to 1.1x, well-
below long-term target of 2.5x25

Prudent management of our net
working capital saw notable year-
over-year improvement

Ample liquidity and untapped
revolver of $329MM

Refocusing on our acquisition
pipeline after becoming a stand-
alone publicly traded company

Bolstered our Corporate
Development team at the Corporate
Office

Training and development for

over 1,100 students took place at
our world-class Training Center,
focused on safety, sales, operational
performance, and CDL training

Continued improvement across key
safety metrics, including RIR and
LTAR



2023 SEGMENT RECAP

. 2022 2023 Change
EE Revenue $418.1MM $462.2MM +11%
s EBITDA! $44.0MM $56.2MM +28%
EBITDA MARGIN! 10.5% 12.2% +170bps
7 2022 2023 Change
E Revenue $600.2MM $666.1MM +11%
t EBITDA! $103.9MM $121.1MM #17%
= EBITDA MARGIN! 17.3% 18.2% +90bps
= 2022 2023 Change
S Revenue $542.0MM $634.0MM 7%
> EBITDA! $72.6MM $103.2MM +42%
= EBITDA MARGIN! 13.4% 16.3% +290bps
-t _ 2022 2023 Change
£ Revenue $779.8MM $825.0MM +6%
§ EBITDA! $86.6MM $116.6MM +35%
EBITDA MARGIN! 11.1% 14.1% +300bps
o2 2022 2023 Change
%E Revenue $238.4MM $292.3MM +23%
e E EBITDA" $28.3MM $78.1MM +176%
EBITDA MARGIN' 11.9% 26.7% +1,480bps

PROGRESS ON STRATEGIC OBJECTIVES

2023 Guidance m 2025 Targets - ‘Competitive EDGE’ |  Progress

STRONG AND BALANCED REVENUE GROWTH
$2 7':3‘:\!"5';?8 BN $2.8 BN Increasing Mix of Aggregates »’
) ) SIGNIFICANT ADJ. EBITDA MARGIN EXPANSION? ‘/

EBITDA' 15% bv 2025
$388 MM - $418 MM $422.0 MM ATTRACTIVE FREE CASH FLOW GENERATION? N4
Free Cash Flow Growth ~ in-line with Adj. EBITDA growth
Adj. EBITDA' SUSTAIN / IMPROVE INDUSTRY-LEADING ROIC
$400 ,J.M - $430 MM $432.4 MM 3-Year Avg. ROIC 13.6%? v

Long-term Vision

INCREASING ‘ ‘ 20%+ADJ. _—1 ‘NO. 1 IN MARKETS
AGGREGATE MIX A2 |EBIDTA MARGIN2#RII! | " OF OPERATIONS

Capital Expenditures
$125 MM
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REPORT TO STAKEHOLDERS

Dear Shareholders and Stakeholders,

Knife River enjoyed an exciting and historic year in 2023 -
from ringing the bell at the New York Stock Exchange on our
first day of trading to finishing the year with all-time records
for revenue, net income, EBITDA and Adjusted EBITDA.!

We are grateful to our 5,700 team members, our shareholders,
our customers and our communities. Together, we are build-
ing on Knife River’s proud history as a vertically integrated
construction materials and contracting services business. As a
newly independent company, we have a bright future and it’s
my privilege to share with you - in our first annual report -
our plans for sustainable and profitable growth.

Aggregates-Led, Vertically Integrated

While Knife River became a stand-alone, publicly traded com-
pany in the second quarter of 2023, we have been in the indus-
try for over 30 years. Since our first acquisition in 1992, we
have grown to be a Top 10 aggregate producer in the country,
and the fourth-largest sand and gravel producer. We operate
in 14 states, and our company is built on the foundation of our
1.1 billion tons of aggregate reserves.

From that foundation, we also produce and deliver ready-mix
concrete and asphalt, as well as provide liquid asphalt and
value-added contracting services. Our vertically integrated
model allows us to self-supply the majority of the aggregates
used in the production of our downstream products, which
are then utilized on contracting jobs. We have built a business
that seeks to capture value — and margin - at every sten nf the
value chain. Over 75% of the value of our contracti
contracts is in public projects, which provides resili
through economic cycles and contributes to our inc
try-leading return on invested capital. In 2023, our
16.2%, and our three-year-average ROIC was 13.6%

We believe Knife River is uniquely positioned to cos
capitalize on the significant growth in infrastructur
from the federal, state and local levels.

Record Results

In 2023, Knife River achieved all-time annual recor
enue of $2.8 billion, net income of $182.9 million, E
$422.0 million and Adjusted EBITDA of $432.4 mil
incredibly proud of our team for safely delivering tk
pressive results. Each of our reporting segments saw
year-over-year revenue and EBITDA, as we benefite
strong markets, operational execution and strategic
optimize prices and improve margins.

Combined, these efforts drove our Adjusted EBITDA mar-
gins to 15.3% for 2023 — an improvement of nearly 300 basis
points from 2022." At our Investor Day in May of 2023, we
stated a goal of reaching 15% Adjusted EBITDA margins by
2025, and we are very pleased to have surpassed that goal a
full two years ahead of schedule."” Doing so is a testament to
the strength of our team, the strength of our business and the
strength of our markets. While we certainly enjoyed achieving
this milestone, we are now focused on our longer-term goal of
20%-plus Adjusted EBITDA margins.’

Strategic Priorities — Our ‘Competitive EDGE’
Knife River is well-established, and the fundamentals of our
business are strong. We are positioned for continued success
across our mid-sized, high-growth markets. When we became
a public company, we also outlined our strategy for long-
term shareholder value creation. It is called our “Competitive
EDGE;,” and the letters in “EDGE” stand for EBITDA Margin
Improvement, Discipline, Growth and Excellence.

We set an organization-wide commitment to improving our
EBITDA margins, allocating our capital with discipline, being
intentional on all our decision making, growing our business
and operating with excellence.

Let me provide some updates on key developments in each of
these areas, starting with margins.

E: We have made good progress toward our long-term target
of 20%-plus Adjusted EBITDA margins.? As noted, we sur-

naceed nnir initial onal Af 1504 in 2072 and we are cammitted
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To help us get there, we are focused on
increasing aggregates as a percentage of our

Average Selling Price’

2022 117255 % Change

total product mix, and building on the strate-
gic positions we have in our markets. We also
have seen early success with dynamic pricing
and targeted bidding strategies as we seek to
optimize the value of our products. In 2023,
we saw an increase in aggregates pricing of

Aggregates (per ton)
Ready-mix concrete (per cubic yard)

Asphalt (per ton)

$14.61 $16.29 1%
$151.80 | Lyuliys 12%
$58.93 $66.92 14%

11%, ready-mix pricing of 12% and asphalt
pricing of 14%, compared to 2022.

And we have had promising early returns from our Process
Improvement Team, or what we call the PIT Crew. They have
identified capital improvement opportunities, operating effi-
ciencies and cost controls that can be implemented through-
out the company. The team visited 10 of our largest locations
in 2023, including quarries, asphalt plants and ready-mix
plants. In 2024, we have expanded the team so we can extend
its influence to more locations as we standardize best prac-
tices. Our entire team at Knife River is fully engaged in our
continuous effort to improve margins.

D: With respect to Discipline, we are committed to a strong
balance sheet and disciplined allocation of capital, designed
to drive long term investor returns. We take a highly disci-
plined approach to managing our business, one that guides
where and how we compete, how we manage costs, and how
we allocate capital. Over the last year, we continued to drive
capital efficiency across the organization. We generated strong
free cash flow', we improved our operating leverage and we
significantly reduced our outstanding debt. We are in a good
position to support our organic and inorganic growth objec-
tives.

G: In 2023, Knife River’s primary focus was on establishing
ourselves as a standalone public company and implementing
the EDGE strategy. With the successful rollout of EDGE and
looking to 2024, we have an active M&A pipeline, and we are
pursuing both organic and inorganic growth opportunities.
We have reinforced our Corporate Development team and we
are well-positioned as we target acquisitions that align with
our strategy of being aggregates-led and materials-focused in
mid-sized, high-growth markets.

E: We are driven to be the best at all aspects of our business.
Being a best-in-class operator starts with our people. We are
committed to the health and safety of our team. We believe
that excellence in these areas is integral to our long-term suc-
cess. Our state-of-the-art Knife River Training Center hosted
over 1,100 students last year, including interactive sessions on
safety, sales and operational performance. Core curriculum
at the center also includes CDL training, equipment operator
training and leadership development. Investing in our team

and advancing their skills through ongoing training is an
investment in our future and is a pillar of our sustainability
strategy. Putting people first and maintaining our unique “Life
at Knife” culture brings us together, supports retention and
builds the team that will help us achieve our business goals.

Outlook

While we take advantage of the benefits from our Competitive
EDGE strategy, the underlying fundamentals of our business
are strong. Our vertical integration, ability to serve public and
private customers, and our strategic positions in mid-size,
high-growth markets provide competitive advantages for
Knife River.

We have strong momentum going into 2024, including ben-
efits from our EDGE-related initiatives and tailwinds in the
form of infrastructure funding. Within the 14 states where we
operate, state transportation departments have increased their
2024 spending authorizations by more than $9 billion, which
is up 16% percent from 2023. We will maintain a disciplined
approach to project bidding, one that emphasizes backlog
quality over quantity, consistent with our strategic focus on
expanding EBITDA margins.

I would like to underscore my appreciation to our team for the
enthusiasm and excellence they have delivered in our first year
as a stand-alone public company and reiterate our company-

wide commitment to our EDGE goals.

Thank you for your investment in Knife River.

Sincerely,

Brian Gray
President and Chief Executive Officer
March 29, 2024
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REPORT TO STAKEHOLDERS

Dear Shareholders and Stakeholders,

Knife River truly had a milestone year in 2023, establishing
itself as a stand-alone public company and achieving record
financial performance.

It was exciting to be in attendance June 1 when management
rang the opening bell at the New York Stock Exchange

on the company’s first day of trading. While that signaled

a new chapter in Knife River’s history, the company has

been a leading provider in the construction materials and
contracting services industry for over 30 years. Our executive
management team has an average tenure of 26.7 years, and our
Board has deep industry and institutional knowledge.

As we look to the future, it is from a position of strength. The
Knife River Board of Directors has established governance
practices to help manage risk and help ensure the effective
oversight of strategic business objectives. Those practices
include:

= Highly qualified directors, with the right mix of skills to
meet Knife River’s evolving needs.

= A diverse Board, including by gender and race/ethnicity
(together 50%), as well as by geography.

= Commitment to continuous Board and committee
refreshment.

= Separate Chair and CEO.
= Fully independent Board, excluding our CEO.

= Majority vote standard for directors in uncontested
elections.

= Fully declassifying the Board at the 2027 annual meeting.
= Standard proxy access provision.

= Extensive and proactive shareholder engagement program
to facilitate year-round dialogue.

Our Board is committed to working towards delivering
shareholder value and long-term, profitable growth. In
addition to overseeing Knife River’s strategic objectives and
attracting and retaining high-performing talent, the Board
seeks to continually align company practices with investor
expectations. That includes our efforts to promote sustainable
business practices.
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As directed by the Board and under the leadership of Knife
River’s Executive Sustainability Committee, the company

this year published its first Sustainability Report, available

at www.kniferiver.com. The report highlights Knife River’s
environmental, social and governance initiatives and the
company’s four core values: People, Safety, Quality and
Environment. It utilizes the Construction Materials reporting
framework developed by the Sustainability Accounting
Standards Board (SASB).8

As Chair of the Board, I support Knife River’s ongoing efforts
to deliver value and to engage with our investors. Thank you
for your interest in the company and your interaction with us
during our inaugural year and moving forward.

Sincerely,

Karen Fagg
Chair of the Board of Directors
Knife River Corporation

Chair of the Board of Directors




Non-GAAP Reconciliations

The Company reports its financial results in accordance with accounting principles generally accepted in the United States (“GAAP”) as well as
certain non-GAAP financial measures. The following is provided to supplement certain non-GAAP financial measures discussed in the letter to
shareholders and the financial highlights section of this report, in addition to those non-GAAP financial measures, reconciled in the company’s

annual report on Form 10-K.

ROIC

For the years ended December 31,

(in millions) 2021 2022 2023
Operating Income $1911 $194.3 $296.4
Average Shareholders’ Equity 915.6 990.7 1,147.3
Average Debt 543.0 684.7 683.4
Average Invested Capital 1,458.6 1,675.5 1,830.7
Return on Invested Capital 13.1% 11.6% 16.2%
3-year average 13.6%

Net Leverage

For the year ended December 31, 2023

(in millions)
Net income $182.9
Depreciation, depletion and amortization 123.8
Interest expense, net 52.9
Income taxes 62.4
EBITDA 422.0
Unrealized gains on benefit plan investments (2.7
Stock-based compensation expense 3.1
One-time separation costs 10.0
Adjusted EBITDA $432.4
Long-term debt $674.6
Long-term debt - current portion 7.1
Total debt 681.7
Add: unamortized debt issuance costs 15.3
Total debt, gross 697.0
Less: Cash and cash equivalents, excluding restricted cash 219.3
Total debt, net $477.7
Net leverage 1.1x
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Footnotes

'EBITDA, EBITDA margin, Adjusted EBITDA, Adjusted EBITDA margin and free cash flow, including these measures by segment, as applicable, are non-GAAP
measures. For a reconciliation of these non-GAAP measures, refer to the section entitled “Non-GAAP Financial Measures” in the company’s annual report on

Form 10-K.

2Knife River’s long-term goals for Adjusted EBITDA margin, annualized net leverage and free cash flow are also non-GAAP financial measures that exclude or
otherwise have been adjusted for non-GAAP adjustment items from Knife River’s GAAP financial statements. When the company provides forward-looking
long-term goals for Adjusted EBITDA margin, annualized net leverage and free cash flow, it does not provide reconciliations of these GAAP measures as
Knife River is unable to predict with a reasonable degree of certainty the actual impact of the non-GAAP adjustment items. By their very nature, non-GAAP
adjustment items are difficult to anticipate with precision because they are generally associated with unexpected and unplanned events that impact our
company and its financial results. Therefore, Knife River is unable to provide a reconciliation of these measures without unreasonable efforts.

SROIC is a non-GAAP measure. For a reconciliation, refer to the section entitled “Non-GAAP Reconciliations.”

“First trading date for Knife River stock.

SNet leverage is a non-GAAP measure. For a reconciliation, refer to the section entitled “Non-GAAP Reconciliations.”
®Based on a proprietary assessment of volume in core market areas.

"Average selling price includes freight and delivery and other revenues.

8The information provided in the Sustainability Report is not part of this annual report and is not incorporated by reference herein.

4 | Knife River Corporation



www.kniferiver.com

PO Box 5568
Bismarck, ND 58506-5568

Street Address:

1150 West Century Avenue
Bismarck, ND 58506
(701) 530-1400

March 29, 2024

Fellow Stockholders:

| invite you to attend our annual meeting on May 14, 2024 at 10:00 a.m. CDT online by visiting
www.virtualshareholdermeeting.com/KNF2024, where you will have the opportunity to listen to the annual meeting live, submit
questions, and vote. The annual meeting will be held entirely online live via audio webcast. Please check our website at
www.knfproxy.com for additional information about our meeting.

During the meeting, we will hear the results of stockholder voting on the items outlined in this Proxy Statement, including
election of two Class | directors, the advisory votes regarding the frequency of voting on and the compensation paid to our
named executive officers, and ratification of our independent auditors. | encourage you to promptly follow the instructions on
your notice or proxy card to vote your shares on these items.

Knife River Corporation had a historic year in 2023. We became an independent company during the second quarter,
separating from MDU Resources Group, Inc., to focus on our core business of construction materials and contracting services.
We also achieved record financial results in 2023, including all-time annual records for revenue, net income and Adjusted
EBITDA. We established our Competitive EDGE strategy to help us achieve our financial goals and deliver long-term shareholder
value.

At our annual meeting, | will give an update on our financial performance and the progress we are making on our Competitive
EDGE initiatives, including our “Life at Knife” culture and our drive for excellence.

| appreciate your continued investment in Knife River Corporation, and | look forward to visiting with you on May 14, 2024.

2. )
B KO

President and Chief Executive Officer

Brian R. Gray

Knife River Corporation Proxy Statement



1150 West Century Avenue; P.O. Box 5568,
Bismarck, North Dakota, 58506-5568
(701) 530-1400

NOTICE OF ANNUAL MEETING OF

STOCKHOLDERS TO BE HELD May 14, 2024

March 29, 2024

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the annual meeting) of Knife River Corporation (the
company) will be held on Tuesday, May 14, 2024, at 10:00 a.m., Central Daylight Saving Time. The annual meeting will be
held entirely online live via audio webcast. You will be able to attend and participate in the annual meeting online by visiting
www.virtualshareholdermeeting.com/KNF2024, where you will be able to listen to the annual meeting live, submit questions,
and vote. After carefully considering the format of the annual meeting, the board of directors (the board) concluded to hold the
annual meeting exclusively online live via audio webcast. The board believes the virtual annual meeting offers the same
participation opportunities as an in-person annual meeting. In addition, the board believes the virtual annual meeting format
allows the company to provide consistent opportunities for engagement to all stockholders, regardless of their geographic
location. Therefore, the company plans to hold the annual meeting by means of remote communications only.

The annual meeting will be held for the following purposes:

Items of 1. Election of two Class | directors;

Business 2. Advisory vote to approve the frequency of future advisory votes to approve the compensation paid to the companyts
named executive officers;

3. Advisory vote to approve the compensation paid to the companyts named executive officers;

4. Ratification of the appointment of Deloitte & Touche LLP as the companyts independent registered public
accounting firm for 2024; and

5. Transaction of any other business that may properly come before the annual meeting or any adjournment(s) thereof.

Record Date  The board has set the close of business on March 15, 2024, as the record date for the determination of stockholders who
will be entitled to notice of, and to vote at, the annual meeting and any adjournment(s) thereof.

Meeting All stockholders, as of the record date of March 15, 2024, are cordially invited to attend the annual meeting. Whether or not
you plan to attend the annual meeting online, please vote your shares as instructed in the Notice of Availability of Proxy
Materials (Notice), over the Internet, or by telephone after your receipt of hard copies of the proxy materials, as promptly as
possible. You may also request a paper Proxy Card, which will include a postage-paid envelope, to submit your vote by mail,
as described in the Notice. You may also vote your shares online and submit your questions during the annual meeting.
Instructions on how to vote while participating at the annual meeting live via the Internet are posted at
www.virtualshareholdermeeting.com/KNF2024 and can be found in the Proxy Statement in the section entitled fInformation
About the Annual Meeting - How to Attend and Vote at the Annual Meeting.G Stockholders of record who attend the annual
meeting online may withdraw their proxy and vote online at the annual meeting if they so desire.

Attendance

Proxy This Proxy Statement will first be sent to stockholders requesting written materials on or about March 29, 2024. The Notice
will also be sent to certain stockholders on or about March 29, 2024. The Notice contains basic information about the

Materials
annual meeting and instructions on how to view the companyts proxy materials and vote online.

Knife River Corporation Proxy Statement








































































































































































































































































































































































































































































































































































































































































































































































