
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

§ 
In re: § Chapter 11

§
BASIC ENERGY § Case No. 21-90002 (DRJ)
SERVICES, INC., et al., §

§ (Jointly Administered) 
Debtors.1 § 

ORDER (I) (A) APPROVING GLOBAL SETTLEMENT PURSUANT TO 
BANKRUPTCY RULE 9019; (B) AUTHORIZING FINAL RESOLUTION OF 
DEBTORS’ CHAPTER 11 CASES; AND (C) GRANTING RELATED RELIEF 

Upon the Emergency Motion of Debtors For Entry of an Order (I)(A) Approving 

Global Settlement Pursuant to Bankruptcy Rule 9019; (B) Authorizing Final Resolution of 

Debtors’ Chapter 11 Cases; and (C) Granting Related Relief; or, in The Alternative 

(II) Converting Debtors’ Chapter 11 Cases to Chapter 7 Cases, dated October 31, 2021

(ECF No. 606) (the “Motion”)2 for entry of an order, pursuant to sections 105(a), 349, 363, and 

1112 of title 11 of the United States Code (the “Bankruptcy Code”) and Rules 1017 and 6007 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), approving the procedures 

to govern the orderly resolution of these Chapter 11 Cases (the “Case Resolution Procedures”) 

and for other related relief, all as more fully described in the Motion; and a hearing on the Motion 

having been held on November 5, 2021; and the Court having found and determined that the relief 

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are:  Basic Energy Services, L.P. (1819); Basic Energy Services, Inc. (1194); C&J Well Services, Inc. 
(5684); KVS Transportation, Inc. (4882); Indigo Injection #3, LLC (7657); Basic Energy Services GP, LLC 
(1197); Basic Energy Services LP, LLC (1195); Taylor Industries, LLC (7037); SCH Disposal, L.L.C. (8335); 
Agua Libre Holdco LLC (3092); Agua Libre Asset Co LLC (1409); Agua Libre Midstream LLC (6701); and Basic 
ESA, Inc. (2279).  The Debtors’ headquarters and service address for the purposes of these chapter 11 cases is 801 
Cherry Street, Suite 2100, Fort Worth, Texas 76102. 

2  Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Motion. 

(Docket No. 606)

United States Bankruptcy Court
Southern District of Texas

ENTERED
November 08, 2021
Nathan Ochsner, Clerk
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sought in the Motion is in the best interests of Basic Energy Services, Inc. (“Basic”) and certain 

of its affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the “Debtors”), their estates, creditors, and all parties in interest, and that just cause 

exists for the relief granted herein; and after due deliberation and sufficient cause appearing 

therefor: 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Jurisdiction.  The Court has jurisdiction to consider the Motion and the relief

requested therein pursuant to 28 U.S.C. §§ 157 and 1334.  Consideration of the Motion and the 

relief requested therein is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

B. Prior Stipulations and Orders.  Sufficient cause exists to allow releases,

stipulations, settlements, liens, rulings, orders, and judgments that arise from the Chapter 11 Cases 

pursuant to authorization of the Court, including pursuant to any sale transaction (collectively, 

the “Prior Stipulations and Orders”), to be given continued effect.   

C. Global Settlement.  The global settlement (the “Global Settlement”), as set

forth herein and in the Motion, is appropriate under the circumstances and in the best interests of 

creditors.   

D. Releases and Exculpation.  This Court has jurisdiction under 28 U.S.C.

§§ 1334(a) and 1334(b) to approve the release and exculpation provisions set forth in this Order.

Section 105(a) of the Bankruptcy Code permits approval of the releases set forth in the Global 

Settlement and this Order.  Based upon the record in the Chapter 11 Cases, such provisions (i) were 

an integral part of the Global Settlement, and are essential to the formulation and implementation 

of the Global Settlement, (ii) were negotiated at arms-length and in good faith between the 
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Debtors, the Creditors’ Committee, the Ad Hoc Group, and the Prepetition ABL Agent (as that 

term is defined in the Final DIP Order), and (iii) are fair, equitable, and reasonable.  Additionally, 

such releases have been given in exchange for and are supported by fair consideration provided by 

each and all of the parties providing such releases.  Accordingly, based upon the record of these 

Chapter 11 Cases, this Court finds that the releases and exculpation provisions set forth in this 

Order are consistent with the Bankruptcy Code and applicable law.   

E. The exculpation provision provided in the Case Resolution Procedures for

the benefit of the Exculpated Parties (as defined below) is appropriately tailored to the 

circumstances of these Chapter 11 Cases and reasonable in scope. 

F. Prepetition Secured Notes Collateral.  All cash on hand as of the Effective

Date, other than cash segregated in the ABL Segregated Cash Collateral Account, ABL Cash 

Collateral (defined in the Final DIP Order), cash proceeds of the ABL Collateral (as defined 

below), and any Prepetition Second Lien Note Collateral (defined in the Final DIP Order), 

constitutes proceeds of Prepetition Secured Notes Collateral and Additional Prepetition Secured 

Note Collateral.   

G. No Secured Notes Diminution in Value.  The Prepetition Secured Notes

Secured Parties (defined in the Final DIP Order) hereby acknowledge, represent, stipulate, and 

agree, that there shall be no Secured Notes Diminution in Value (defined in the Final DIP Order) 

on account of any amounts paid pursuant to the Global Settlement or the terms of this Order.  

H. Challenge Period.  On the date that this Order becomes a final,

non-appealable order, (i) to the extent the Committee Challenge Deadline has not already occurred, 

the Committee Challenge Deadline will be deemed to have occurred, and the Challenge Period 

with respect to actions against all parties, other than actions against Ascribe or its affiliates or any 
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party acting in concert with, abetting, or at the direction of Ascribe, will be deemed to have expired 

and any and all adversary proceedings or contested matters filed against any party, other than 

Ascribe or its affiliates or any party acting in concert with, abetting, or at the direction of Ascribe, 

shall be withdrawn, revoked, and terminated, and (ii) the Prepetition Secured Notes Secured 

Parties will be deemed to hold legal, valid, properly perfected, enforceable, and non-avoidable 

liens on and security interests in all of the “Collateral” as such term is defined in the Prepetition 

Secured Notes Indenture, other than and excluding commercial tort claims on which liens in favor 

of the Prepetition Secured Notes Secured Parties were not perfected as of the Petition Date, and 

the proceeds of same. 

I. Notice.  Notice of the hearing on the Motion and the opportunity for any party

in interest to object was adequate and sufficient under the circumstances as to all parties affected 

by the Case Resolution Procedures.  Notice of the hearing on the Motion and the key terms of the 

Case Resolution Procedures, attached to the Motion as Exhibit C (the “Creditor Notice”), was 

served contemporaneously with the filing of the Motion upon: (i) the Office of the U.S. Trustee; 

(ii) all persons or entities that have filed claims; (iii) the Internal Revenue Service; (iv) the United

States Attorney’s Office for the Southern District of Texas; (v) all applicable governmental units; 

(vi) all applicable taxing authorities; (vii) each of the Debtors’ insurance providers; (viii) all

parties who have requested notice pursuant to Bankruptcy Rule 2002; (ix) all known prepetition 

and administrative creditors; and (x) such additional persons and entities deemed appropriate by 

the Debtors.  The Debtors provided due, adequate, and sufficient notice to creditors and parties in 

interest, and no other or further notice need be provided. 
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NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

Approval of the Motion 

1. Motion Granted; Effective Date.  The Motion is granted to the extent

provided for herein.  The Case Resolution Procedures set forth herein are in the best interests of 

creditors and the estates, are hereby approved, and shall become effective upon the date of entry 

of this Order (the “Effective Date”). 

2. Findings of Fact and Conclusions of Law.  The findings of fact and

conclusions of law listed above as well as any additional findings of fact and conclusions of law 

announced by this Court at the hearing on the Motion are hereby incorporated into this Order.   

3. Binding Effect.  This Order shall be effective and binding upon the Debtors,

the Creditors’ Committee, the Ad Hoc Group, the Prepetition Secured Notes Trustee (defined in 

the Final DIP Order), the Wind Down Director, any subsequently appointed chapter 11 or chapter 

7 trustee or other estate representative, and all other parties in interest in these Chapter 11 Cases 

or any subsequent chapter 7 cases, whether or not such parties filed a proof of claim against the 

Debtors.  The Ad Hoc Group agrees that, so long as the Debtors and the Wind Down Director are 

substantially complying with the Global Settlement and Conversion Order, they will not move (or 

direct the Prepetition Secured Notes Trustee to move) to convert the cases to chapter 7, or for relief 

from the automatic stay.   

4. Objections Overruled.  Any objections to the entry of this Order that have

not been withdrawn, waived, or settled, or otherwise resolved pursuant to the terms hereof are 

hereby denied and overruled on the merits with prejudice. 
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Global Settlement 

5. Approval of the Global Settlement.  The Global Settlement is approved

pursuant to Bankruptcy Rule 9019.  Each of the parties thereto is authorized to execute, deliver, 

implement and fully perform under the Global Settlement and any and all other obligations, 

instruments, documents and papers, and to take any and all actions, reasonably necessary or 

appropriate to consummate the Global Settlement.  The Debtors, the Wind Down Director (defined 

below), the Debtors’ claims and noticing agent, Prime Clerk LLC (“Prime Clerk”), and Ascribe 

and its affiliates are each hereby authorized and directed to on a timely basis take any actions that 

are necessary or appropriate in order to fund and establish the Ascribe Disputed Claims Reserve 

(defined below) (including any such actions reasonably requested by the Prepetition Secured Notes 

Trustee or any other party).  Upon the Effective Date, the Global Settlement shall become 

enforceable and binding on the Debtors, the Debtors’ estates, the Creditors’ Committee, the Ad 

Hoc Group, the Prepetition Secured Notes Trustee, and all parties in interest, including, without 

limitation, the Wind Down Director, any subsequently appointed chapter 11 or chapter 7 trustee, 

or other estate representative.   

6. Dissolution of the Board.  On the Effective Date, the board of directors of

Basic (the “Board”), and the special committee of the Board (the “Special Committee”) shall be 

dissolved without any further action required on the part of the Debtors or the Debtors’ officers, 

directors, managers, shareholders, or members, and any remaining officers, managers, or 

managing members of any Debtor.  All current officers and directors of the Debtors shall be 

relieved of their duties and positions as of the Effective Date.  

7. Wind Down Director.  David M. Dunn shall serve as the person responsible

for the governance of Basic and the administration of the wind down of the Debtors and their 
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estates, including the Global Settlement and the Case Resolution Procedures (the “Wind Down 

Director”).  The Wind Down Director shall not be any current or former director or officer of the 

Debtors.  From and after the Effective Date, the Wind Down Director shall be the sole director and 

officer of each of the Debtors.  In the event that the Wind Down Director resigns, is removed for 

cause, or is otherwise unable to serve in such capacity, the Ad Hoc Group shall select a replacement 

Wind Down Director (with the reasonable consent of the Creditors’ Committee, if still in 

existence).    

8. Administrative Recovery Pool.  Upon the Effective Date, a cash recovery

pool from the proceeds of Prepetition Secured Notes Collateral (the “Administrative Recovery 

Pool”) shall be reserved and exclusively made available for payment of any claim for costs and 

expenses of administration of the Chapter 11 Cases pursuant to sections 327, 328, 330, 365, 503(b), 

507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, excluding any such claims by Estate 

Professionals (defined below) (“Administrative Expense Claims”).  The Administrative 

Recovery Pool shall be funded as follows:  

(i) $250,000 to be funded from the cash proceeds of Prepetition Secured
Notes Collateral on the Effective Date; and

(ii) $1.25 million to be funded from the proceeds of Prepetition Secured Notes
Collateral received or liquidated following the Effective Date (following the
funding of $250,000 for the Wind Down Reserve and $500,000 for the payment
of employee health and welfare claims), including, but not limited to, turnover
of the Buyer Escrow Amounts, the Professional Fee Side Letter, and sale of
leave-behind real estate (the “Future Proceeds”);

9. Administrative Expense Claims Bar Date.  Requests for payment on

account of Administrative Expense Claims as of the Effective Date, except for requests for 

payment by Estate Professionals, must be filed with the Bankruptcy Court and served on the 

Debtors and the U.S. Trustee within thirty-five (35) days from the date of service of this Order 

(the “Administrative Claims Bar Date”).   
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10. Such proof of Administrative Expense Claim must include at a minimum:

(a) the name of the applicable Debtor that is purported to be liable for the Administrative Expense

Claim and if the Administrative Expense Claim is asserted against more than one Debtor, the exact 

amount asserted to be owed by each such Debtor; (b) the name of the holder of the Administrative 

Expense Claim; (c) the asserted amount of the Administrative Expense Claim; (d) the basis of the 

Administrative Expense Claim; (e)  the legal and factual bases for the alleged Administrative 

Expense Claim and (f) supporting documentation for the Administrative Expense Claim.  

FAILURE TO FILE AND SERVE SUCH PROOF OF ADMINISTRATIVE EXPENSE 

CLAIM TIMELY AND PROPERLY SHALL RESULT IN SUCH CLAIM BEING 

FOREVER BARRED AND DISCHARGED. IF, FOR ANY REASON, ANY SUCH 

ADMINISTRATIVE EXPENSE CLAIM IS INCAPABLE OF BEING FOREVER 

BARRED AND DISALLOWED, THEN THE HOLDER OF SUCH CLAIM SHALL IN NO 

EVENT HAVE RECOURSE TO ANY PROPERTY TO BE DISTRIBUTED PURSUANT 

TO THIS ORDER.  

11. The Debtors shall cause to be served a notice of the Administrative Claims

Bar Date upon (i) all parties listed in the creditor matrix maintained by Prime Clerk, (ii) any known 

holder of an Administrative Expense Claim based on the Debtors’ books and records as of the 

Effective Date, (iii) all prepetition creditors, including any party that has filed a proof of claim as 

of the Effective Date, and (iv) such additional persons and entities as deemed appropriate by the 

Debtors, no later than five (5) business days after the entry of this Order, or as soon as practicable 

thereafter.    

12. Administrative Expense Claims.  Each holder of an Allowed Administrative

Expense Claim shall be entitled to its pro rata share of cash the Administrative Recovery Pool. 
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13. Property Tax Claims.  Allowed property tax, ad valorem tax, or other non-

income tax claims of a governmental unit (as defined in section 101(27) of the Bankruptcy Code) 

that are (i)  secured by valid, perfected, enforceable, senior and nonavoidable liens (“Senior Tax 

Liens”) on the proceeds of the sale or transfer of any assets subject to the Senior Tax Liens (the 

“Tax Lien Assets”), or (ii) assessed with respect to the Tax Lien Assets for the tax year 2021 that 

are the obligation of the Debtors under the Asset Purchase Agreements (together, such claims, 

the “Property Tax Claims”), shall be reconciled and satisfied in full by the Debtors exclusively, 

first, from funds described in paragraph 15(v) below, and, second, by offset from Buyer Escrow 

Amounts, as soon as practicable after the Effective Date or as and when such Property Tax Claims 

come due.  The Debtors are authorized to satisfy such allowed Property Tax Claims (up to the 

Buyer Escrow Amounts), in full or in part, solely by payment in cash or by offset of any Buyer 

Escrow Amounts.   

14. Employee Health and Welfare Claims.  The Wind Down Director shall be

authorized and directed to satisfy any employee health and welfare claims as and when such claims 

become due and owing from the proceeds of Prepetition Secured Notes Collateral up to 

$2.5 million in total, with $2 million reserved upfront and an additional $500,000 to be reserved 

from Future Proceeds, in accordance with the terms of the Global Settlement and this Order.  

15. Prepetition Secured Notes Claims.  On or promptly following the Effective

Date, the Debtors shall distribute to the Prepetition Secured Notes Trustee for the benefit of holders 

of the Prepetition Secured Notes (the “Interim Notes Distribution”), which distribution shall be 

irrevocable and not subject to challenge, cash in an amount equal to the aggregate dollar amount 

of existing cash on hand constituting proceeds of Prepetition Secured Notes Collateral as of the 

Effective Date, less: 
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(i)  $16 million, which amount shall be segregated and held in a disputed 
claims reserve pending resolution of all disputes with the Ascribe, including, for 
the avoidance of doubt, the resolution of the claims and causes of action asserted 
in the Independent Director Adversary Proceeding (defined below) comprised 
of (i) the principal amount of Additional Prepetition Secured Note held by 
Ascribe in the amount of $15 million; (ii) estimated reasonable fees and 
expenses of the Additional Prepetition Secured Note Secured Party exclusively 
related to the Additional Prepetition Secured Note in the amount of $350,000, 
and (iii) accrued postpetition interest on the Additional Prepetition Secured Note 
in the amount of $650,000; 

(ii) $2 million for payment of employee health and welfare claims, which 
amount shall be segregated and held in reserve; 

(iii) $1.25 million for the administration of the wind down estate in accordance 
with the terms of this Order, which amount shall be segregated and held in 
reserve (the “Wind Down Reserve”); 

(iv) $250,000 for the initial funding of the Administrative Recovery Pool, 
which amount shall be segregated and held in reserve; and 

(v)  $3 million for the payment of Property Tax Claims, which amount shall 
be segregated and held in reserve (with the remaining 2021 property taxes to be 
reserved and satisfied from the Buyer Escrow Amounts). 

16. Notwithstanding the foregoing, the portion of the Interim Notes Distribution 

and any future distributions on account of the Prepetition Secured Notes (including the 

Make-Whole Notes) owned by Ascribe shall be segregated and held in a disputed claims reserve 

(the “Ascribe Disputed Claims Reserve”) pending resolution of all disputes with Ascribe, 

including without limitation, the Independent Director Adversary Proceeding, or further order of 

the Bankruptcy Court.   

17. The Prepetition Secured Notes Trustee is authorized and directed to take 

direction from the Ad Hoc Group or its counsel in accordance with the Prepetition Secured Notes 

Indenture with respect to (i) the payment of any fees and expenses, subject to the final sentence 

set forth in paragraph 27(e) of the Final DIP Order, incurred by the Ad Hoc Group from the Interim 

Notes Distribution or any future distribution on account of the Prepetition Notes prior to the 
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transfer or any such distribution to holders of Prepetition Secured Notes, or (ii) other actions in 

connection with the Global Settlement or this Order; provided that upon the request of the 

Prepetition Secured Notes Trustee, the Ad Hoc Group Professional Advisors (as defined in the 

Final DIP Order) shall promptly confirm that the Ad Hoc Group holds a majority in principal 

amount of the outstanding Prepetition Secured Notes, and the Prepetition Secured Notes Trustee 

shall have the opportunity to make such request and receive such confirmation in advance of taking 

any action pursuant to any such direction. 

18. The Wind Down Director shall cause the Debtors to promptly distribute 

cash proceeds of the Prepetition Secured Notes Collateral to the Prepetition Secured Notes Trustee 

for the benefit of holders of the Prepetition Secured Notes (subject to the Ascribe Disputed Claims 

Reserve) at all times, so long as cash on hand after such distribution exceeds $1 million in 

aggregate (excluding the Wind Down Reserve and any other reserves set forth in this Order); 

provided, that notwithstanding anything to the contrary in this Order, with respect to each future 

distribution made from the proceeds of the Prepetition Secured Notes Collateral pursuant to this 

Order, the Wind Down Director shall cause the Debtors to reserve from such distribution an 

amount equal to (i) any incremental interest accrued under the Additional Prepetition Secured Note 

Documents from and after the Effective Date plus (ii) incremental estimated professional fees of 

the Additional Prepetition Note Secured Party exclusively related to the Additional Prepetition 

Secured Note;3 provided, that if the Wind Down Director determines, in his reasonable business 

judgment, that such estimate of fees is unreasonable or otherwise inappropriate, the Wind Down 

                                                 
3  At least ten (10) days prior to any such future distribution, the Wind Down Director shall request an estimate of 

fees from the Additional Prepetition Secured Note Secured Party, with such estimate to be provided to the Wind 
Down Director and the Ad Hoc Group within seven (7) days.  Any disputes with respect to the estimates shall 
by heard by the Bankruptcy Court on notice of hearing.  
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Director may seek relief on notice to Ascribe from the Bankruptcy Court to establish such reserve 

amount; provided further, that the Wind Down Director shall reserve an additional (i) $250,000 

for the Wind Down Reserve, and (ii) $500,000 for the payment of employee health and welfare 

claims, in each case, from the first Future Proceeds received.  The Wind Down Director and the 

Ad Hoc Group may agree to reserve additional amounts from Future Proceeds for the Wind Down 

Reserve, without further order of the Bankruptcy Court.  

19. The Wind Down Director shall promptly file a notice with the Court 

(the “Final Prepetition Secured Notes Distribution Notice”) following the final distribution of 

cash to the Prepetition Secured Notes Trustee for the benefit of holders of the Prepetition Secured 

Notes (subject to the Ascribe Disputed Claims Reserve).  Upon the filing of the Final Prepetition 

Secured Notes Distribution Notice, except as expressly otherwise provided in this Order, the 

Prepetition Secured Notes, the Prepetition Secured Notes Indenture, and all other Prepetition 

Secured Notes Documents shall be deemed cancelled, discharged and surrendered without any 

need for further action or approval of the Court or any other person or entity, and the Prepetition 

Secured Notes Trustee and its agents, successors and assigns shall each be automatically and fully 

released and discharged of and from all duties and obligations under the Prepetition Secured Notes, 

the Prepetition Secured Notes Indenture and the other Prepetition Secured Notes Documents. 

20. Notwithstanding the foregoing, or any other provision of this Order, 

following the filing of the Final Prepetition Secured Notes Distribution Notice, the rights, 

protections, immunities and indemnities of the Prepetition Secured Notes Trustee under the 

Prepetition Secured Notes, the Prepetition Secured Notes Indenture and the other Prepetition 

Secured Notes Documents (including as against the Debtors and the holders of Prepetition Secured 

Notes) shall be preserved and the provisions of the Prepetition Secured Notes Indenture and the 
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other Prepetition Secured Notes Documents shall continue in full force and effect solely to the 

extent necessary to enable the Prepetition Secured Notes Trustee to: (i) allow holders of the 

Prepetition Secured Notes to receive the distributions contemplated under this Order; (ii) allow 

and preserve the Prepetition Secured Notes Trustee’s right to receive and make distributions 

contemplated under this Order to holders of Prepetition Secured Notes; (iii) allow the Prepetition 

Secured Notes Trustee to appear and be heard in the Chapter 11 Cases, or in any proceeding in the 

Bankruptcy Court or any other court including, without limitation the Independent Director 

Adversary Proceeding; (iv) allow the Prepetition Secured Notes Trustee to enforce any obligations 

owed to it individually under this Order or the Final DIP Order; (v) preserve the Prepetition 

Secured Notes Trustee’s rights to compensation and indemnification (a) under Section 7.7 of the 

Prepetition Secured Notes Indenture or under any of the Prepetition Secured Notes Documents, 

including in its capacity as Collateral Agent, and (b) as against any money or property distributable 

to holders of the Prepetition Secured Notes, including permitting the Prepetition Secured Notes 

Trustee to maintain, enforce, and exercise its charging lien under the Prepetition Secured Notes 

Indenture against such distributions (the “Prepetition Secured Notes Trustee Charging Lien”); 

and (vi) preserve all rights, including rights of enforcement, of the Prepetition Secured Notes 

Trustee against any person, including claims for indemnification or contribution from the 

applicable holders of the Prepetition Secured Notes pursuant and subject to the Prepetition Secured 

Notes Indenture or any other Prepetition Secured Notes Documents, or under any direction 

provided to the Prepetition Secured Notes Trustee under the Prepetition Secured Notes Indenture.  

Notwithstanding anything to the contrary in the Prepetition Secured Notes Indenture or any of the 

other Prepetition Secured Notes Documents, the Prepetition Secured Notes Trustee in its capacity 

as Collateral Agent is hereby authorized and directed, as may be ordered by the Court, to release 
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liens on any Prepetition Secured Notes Collateral without any recourse, representation or warranty 

by the Prepetition Secured Notes Trustee.   For the avoidance of doubt, except to the extent 

expressly provided otherwise in this Order, the Prepetition Notes Trustee shall have no duties to 

the holders of the Prepetition Secured Notes under the Prepetition Secured Notes, the Prepetition 

Secured Notes Indenture or the other Prepetition Secured Notes Documents as of the date of the 

filing of the Final Prepetition Secured Notes Distribution Notice and, except to the extent expressly 

provided otherwise in this Order, all obligations of the Prepetition Secured Notes Trustee 

thereunder shall be released and discharged as of such date. 

21. Further notwithstanding the foregoing, or any other provision of this Order, 

upon the Effective Date all obligations and duties of the Prepetition Secured Notes Trustee under 

the Prepetition Secured Notes, the Prepetition Secured Notes Indenture and the other Prepetition 

Secured Notes Documents shall be suspended other than as set forth in paragraph 20 above; 

provided that at any time from the Effective Date through the date of the filing of the Final 

Prepetition Secured Notes Distribution Notice, the Ad Hoc Group, as set forth in paragraph 17 

above, may direct the Prepetition Secured Notes Trustee to undertake or perform any such 

suspended obligation or duty under the Prepetition Secured Notes Indenture or the other 

Prepetition Secured Notes Documents in accordance with the Prepetition Secured Notes Indenture; 

provided further that, notwithstanding the foregoing, the Prepetition Secured Notes Trustee shall 

perform its obligations under paragraph 25 of this Order.  

22. All distributions and reserves contemplated under this Order on account of 

the Prepetition Secured Notes shall be made to or at the direction of the Prepetition Secured Notes 

Trustee for further distribution through the Depository Trust Company to the holders of the 

Prepetition Secured  Notes under the terms of the Prepetition Secured Notes Indenture, including 
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those provisions relating to the surrender and cancellation of the Notes.  Regardless of whether 

such distributions are made by the Prepetition Secured Notes Trustee, or by Prime Clerk (or any 

other entity with the reasonable consent of the Prepetition Secured Notes Trustee) at the reasonable 

direction of the Prepetition Secured Notes Trustee, the Prepetition Secured Notes Trustee Charging 

Lien shall attach to such distributions in the same manner as if such distributions were made 

through the Prepetition Secured Notes Trustee.   

23. ABL Claims.  The Prepetition ABL Agent has an allowed secured claim in 

an aggregate amount equal to $35,549,307, plus any and all other accrued and unpaid interest, fees, 

expenses (including advisors fees and expenses, in each case, that are chargeable or reimbursable 

under the Prepetition ABL Loan Documents (as such term is defined in the Final DIP Order)), 

disbursements, charges, claims, indemnities and other costs and obligations of whatever nature 

incurred in connection therewith which are chargeable or otherwise reimbursable under the 

Prepetition ABL Loan Documents, or applicable law, whether arising before or after the Petition 

Date, including any “Obligations” (as such term is defined in the Prepetition ABL Credit 

Agreement (as such term is defined in the Final DIP Order)), of any kind or nature, whether or not 

evidenced by any note, agreement or other instrument, whether or not contingent, whenever 

arising, accrued, accruing, due, owing, or chargeable in respect of any of the Debtors’ obligations 

under the Prepetition ABL Loan Documents (the “ABL Secured Claim”). The Debtors shall fully 

and indefeasibly cash collateralize the ABL Secured Claim through the following process: 

(i)  On the Effective Date, all cash on hand of the Debtors representing 
proceeds of the Prepetition ABL Collateral and First Priority ABL Adequate 
Protection Collateral (as each term is defined in the Final DIP Order) (the “ABL 
Collateral”) as of the Effective Date, in an amount to be not less than 
$1,500,000 shall be transferred into the ABL Segregated Cash Collateral 
Account (as such term is defined in the Final DIP Order).  Not later than 
November 10, 2021, all additional cash proceeds of the ABL Collateral received 
by the Debtors through November 7, 2021, shall be transferred to the ABL 
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Segregated Cash Collateral Account, or any other account as directed by the 
Prepetition ABL Agent.  

(ii) On the Effective Date, at least $1,500,000 of cash will be transferred from 
the balance securing, among other things, the Debtors’ purchase card program 
(the “P-Card Program”) and being held in a bank account with the Prepetition 
ABL Agent (the “P-Card Account”) to the ABL Segregated Cash Collateral 
Account.  The availability for the P-Card Program shall be reduced to no more 
than $100,000, which amount must continue to remain in the P-Card Account. 
Any remaining cash in the P-Card Account shall continue to remain ABL 
Collateral.  

(iii) On the Effective Date, the ABL Segregated Cash Collateral Account and 
the funds therein shall no longer constitute property of the Debtors’ estates and 
shall be under the exclusive control of the Prepetition ABL Agent.  

(iv) Hilco Receivables, LLC (“Hilco”), which has previously been retained by 
the Debtors under that certain Collection Services Agreement dated as of 
October 14, 2021 (the “Hilco Engagement Agreement”), shall obtain exclusive 
control of the collection process for all of the remaining accounts receivables 
(the “Remaining AR”), with the right to reasonable access the SAP system and 
reasonably utilize the services of Basic’s remaining accounting personnel, 
subject to reimbursement by Hilco of any actual, documented, out-of-pocket 
expenses incurred by the Wind Down Director in granting such access or 
utilization (the “Reimbursable AR Costs”). For the avoidance of doubt, Hilco 
shall continue to be employed by the Debtors.  

(v)  Until full and indefeasible cash collateralization of the ABL Secured 
Claim, Hilco shall take exclusive direction from the Prepetition ABL Agent as 
necessary and appropriate solely with respect to the collection process.  Hilco 
shall provide any information regarding the Remaining AR that the Prepetition 
ABL Agent reasonably requests. 

(vi) The Prepetition ABL Agent will consult with the Wind Down Director 
with respect to the collection of the Remaining AR, until full and indefeasible 
cash collateralization of the ABL Secured Claim, at which point the Prepetition 
ABL Agent shall no longer provide direction to Hilco, and Hilco will take 
direction from the Wind Down Director.   

(vii) All receipts from all Remaining AR (subject only to the Hilco fees and 
expenses as provided in the Hilco Engagement Agreement) shall be deposited 
into the ABL Segregated Cash Collateral Account on no less frequently than a 
weekly basis until full and indefeasible cash collateralization of the ABL 
Secured Claim.   

(viii) The Prepetition ABL Agent is authorized, in its sole discretion, without 
further order of the Bankruptcy Court or notice to any party, to use the funds in 
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the ABL Segregated Cash Collateral Account to indefeasibly (1) reimburse the 
issuing bank for any drawing under any Letter of Credit, (2) to pay fees and costs 
directly related to or accruing on the undrawn Letters of Credit, and (3) to pay 
the reasonable and out-of-pocket fees and expenses of the Prepetition ABL 
Agent’s advisers, in each case to the extent payable or reimbursable under the 
Prepetition ABL Loan Documents. To the extent the Letters of Credit expire 
undrawn or are ultimately replaced, terminated, or refunded, as a result of which 
cash held in the ABL Segregated Cash Collateral Account is in excess of funds 
required to fully fund the Letters of Credit and the related fees, costs and 
expenses, the Prepetition ABL Agent shall promptly remit to the Wind Down 
Director any such excess cash.   

(ix) Without further order of the Bankruptcy Court or notice to any party, the 
Prepetition ABL Secured Parties will be authorized to (a) send any notices of 
non-renewal, and take any other actions, with respect to the Letters of Credit, 
and (b) take any action in furtherance of effectuating the provisions of this 
paragraph 23.   

(x)  Until full and indefeasible cash collateralization of the ABL Secured 
Claim, and except as provided herein under paragraph 23, including the fees and 
expenses of Hilco, no costs, fees, expenses or other claims by any party shall be 
asserted against or paid from the ABL Collateral, the Remaining AR, or any 
proceeds thereof; provided, however, that no costs, fees, expenses or other 
claims by any party shall be asserted against or paid from the ABL Segregated 
Cash Collateral Account or the cash therein.   

24. Prepetition Second Lien Note Claims.  Holders of any claims arising under 

the Prepetition Second Lien Loan Documents (defined in the Final DIP Order) (“Prepetition 

Second Lien Note Claims”) will be paid from the monetization of the Prepetition Second Lien 

Note Collateral following the satisfaction of ABL Secured Claim as set forth herein.  Any 

distribution on account of the Prepetition Second Lien Note Claims will be withheld by the Debtors 

and set aside in the Ascribe Disputed Claims Reserve pending resolution of all disputes with 

Ascribe, including without limitation, the Independent Director Adversary Proceeding, or further 

order of the Bankruptcy Court.  The only costs that may be charged to the liquidation of the 

Prepetition Second Lien Collateral shall be the fees payable to Hilco and any Reimbursable AR 

Costs. 
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25. General Unsecured Claims.  The Prepetition Secured Notes Trustee shall 

segregate and hold in escrow (or shall, in accordance with paragraph 22 of this Order, direct such 

segregation and holding in escrow) $250,000 of the Interim Notes Distribution and $1.25 million 

of first Future Proceeds (following the funding of $250,000 for the Wind Down Reserve and 

$500,000 for the payment of employee health and welfare claims) distributed to the holders of 

Prepetition Secured Notes Claims on account of the Prepetition Secured Notes (the “GUC 

Recovery Pool”) for the benefit of each holder of an Allowed General Unsecured Claim4 (other 

than the holder of any deficiency claims on account of indebtedness under the Prepetition 

Documents (defined in the Final DIP Order) under section 506(a) of the Bankruptcy Code).  Each 

holder of an Allowed General Unsecured Claim shall be entitled to its pro rata share of cash from 

the GUC Recovery Pool.   The Wind Down Director shall be and is hereby appointed as the 

exclusive disbursement agent with respect to the GUC Recovery Pool and is authorized and 

directed to make distributions from the GUC Recovery Pool to holders of Allowed General 

Unsecured Claims, and the Prepetition Secured Notes Trustee shall have no responsibility or duty 

of any type or nature whatsoever to holders of allowed General Unsecured Claims other than as 

expressly set forth in this paragraph.  

26. Costs.  From and after the Effective Date, any costs of administering the 

Administrative Recovery Pool, Property Tax Claims, and GUC Recovery Pool shall be payable 

solely from the Wind Down Reserve.  

                                                 
4  “General Unsecured Claim” means any general unsecured claim against the Debtors that is not (i) an 

Administrative Expense Claim, (ii) a Property Tax Claim, (iii) a Prepetition Secured Notes Claim; (iv) a claim 
arising under the Prepetition ABL Loan Documents; (v) a Prepetition Second Lien Note Claim, or (vi) any claim 
for compensation asserted by an Estate Professional. 
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27. Independent Investigation and Independent Director Adversary Proceeding.  

On the Effective Date, the Wind Down Director shall be designated as the successor in interest of 

Alan J. Carr, as independent director (the “Independent Director”) with respect to the 

Independent Director’s investigation of the Debtors’ claims against insiders or affiliates 

(the “Independent Investigation”), including with respect to the attorney-client privilege held by 

the Independent Director on behalf of the Debtors.   

28. On the Effective Date, the Wind Down Director shall be designated as the 

Independent Director’s successor in interest with respect to the adversary proceeding captioned 

Basic Energy Services, Inc. et al. v. Ascribe Capital LLC, et al., Case No. 21-03924 (Bankr. S.D. 

Tex. Oct. 8, 2021) (the “Independent Director Adversary Proceeding”).  Further, the Prepetition 

Secured Notes Trustee, as the nominal holder of the claim arising under the Make-Whole Notes, 

shall be deemed to be a party to the Independent Director Adversary Proceeding and may appear 

and be heard therein, but solely to such extent as may be reasonably necessary to protect the 

Prepetition Secured Notes Trustee’s rights and duties under the Prepetition Secured Notes 

Indenture or the other Prepetition Secured Notes Documents.   

29. Preservation of Privilege.  Upon appointment of the Wind Down Director, 

all privileges and protections of the Debtors and their estates (including attorney-client privilege 

and including with respect to the Independent Director and the Independent Investigation) shall be 

controlled exclusively by the Wind Down Director, who shall have the exclusive right and 

authority to waive any such privileges.  All of the Debtors’ current and former professionals, the 

Creditors’ Committee professionals, and the Independent Director’s professionals shall cooperate 

in good faith with respect to the foregoing.   
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30. Releases.   

(i)  Subject to subsection (vi) of this paragraph, as of the Effective Date, 
except for the rights that remain in effect from and after the Effective Date to 
enforce this Order and the Global Settlement, for good and valuable 
consideration, the adequacy of which is hereby confirmed, the Released Parties 
(defined below) shall be deemed forever released and discharged, to the 
maximum extent permitted by law, by the Releasing Parties (defined below), 
from any and all Claims, obligations, suits, judgments, damages, demands, 
debts, rights, causes of action, remedies, losses, and liabilities whatsoever, 
including any derivative claims, asserted or assertable on behalf of any of the 
other Releasing Parties, whether liquidated or unliquidated, fixed or contingent, 
matured or unmatured, known or unknown, foreseen or unforeseen, existing or 
hereinafter arising, in law, equity, or otherwise, that a Releasing Party would 
have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any claim or interest or other Person, 
based on or relating to, or in any manner arising prior to the Effective Date , in 
whole or in part, the Debtors, the Chapter 11 Cases, the pre- and postpetition 
marketing and sale process, the purchase, sale, or rescission of the purchase or 
sale of any security of the Debtors, the subject matter of, or the transactions or 
events giving rise to, any Claim or Interest that is treated in this Order, the 
business or contractual arrangements between any of the Debtors and any 
Released Party, the restructuring of any claim or interest before or during the 
Chapter 11 Cases, the DIP Financing, the Asset Purchase Agreements, the 
resolution and dismissal of these Chapter 11 Cases, including but not limited to 
the negotiation, formulation, preparation, dissemination, approval, of the Global 
Settlement Agreement, the Motion and this Order and the transactions in 
furtherance of any of the foregoing, and the negotiation, formulation, or 
preparation thereof, or any other act or omission, in all cases based upon any act 
or omission, transaction, agreement, event or other occurrence taking place on 
or before the Effective Date; provided, that (a) nothing in herein shall be 
construed to release any Released Party from gross negligence, willful 
misconduct, or intentional fraud as determined by a Final Order5 and (b) each 
member of the Ad Hoc Group shall not be deemed to release any direct claims 

                                                 
5  “Final Order” means an order, ruling, or judgment of a court of competent jurisdiction that has been entered on 

the docket maintained by the clerk of such court and is in full force and effect, which has not been reversed, 
vacated, or stayed and as to which (a) the time to appeal, petition for certiorari, or move for a new trial, reargument, 
or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for a new trial, 
reargument, or rehearing shall then be pending, or (b) if an appeal, writ of certiorari, new trial, reargument, or 
rehearing thereof has been sought, such order or judgment shall have been affirmed by the highest court to which 
such order was appealed, or certiorari shall have been denied, or a new trial, reargument, or rehearing shall have 
been denied or resulted in no modification of such order, and the time to take any further appeal, petition for 
certiorari, or move for a new trial, reargument, or rehearing shall have expired; provided, however, that no order, 
ruling, or judgment shall fail to be a “Final Order” solely because of the possibility that a motion under Rules 59 
or 60 of the Federal Rules of Civil Procedure or any analogous Bankruptcy Rule (or any analogous rules applicable 
in another court of competent jurisdiction) or sections 502(j) or 1144 of the Bankruptcy Code has been or may be 
filed with respect to such order or judgment. 
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it may have related to any UCC-1s for the Prepetition Secured Notes or the 
Additional Prepetition Secured Note; provided further that each Debtor agrees 
to be a nominal party if necessary or appropriate in connection with prosecuting 
any action relating to any such direct claims referenced in the foregoing 
paragraph (b).  The Releasing Parties shall be permanently enjoined from 
prosecuting any of the foregoing claims or causes of action released under this 
paragraph against each Released Party. 

(ii) “Released Party” shall mean collectively, the: (a) Debtors; (b) each 
member of the Ad Hoc Group; (c) the Creditors’ Committee and each of its 
members in their capacity as such; (d) the Prepetition ABL Agent and the 
Prepetition ABL Secured Parties (as defined in the Final DIP Order); (e) and 
each of their Related Parties; provided, that the term Released Party, Exculpated 
Party and Related Parties shall not include (y) Ascribe III Investments LLC, any 
of its predecessors, successors and assigns, subsidiaries, affiliates, managed 
accounts or funds, or (z) any of their Related Persons. 

(iii) “Exculpated Party” shall mean collectively, the: (a) Debtors; (b) each 
member of the Ad Hoc Group; (c) the Prepetition Secured Notes Trustee; (d) the 
Creditors’ Committee and each of its members in their capacity as such; (e) the 
Prepetition ABL Agent and the Prepetition ABL Secured Parties, (f) and each 
of their Related Parties; provided, that the term Released Party, Exculpated Party 
and Related Parties shall not include (y) Ascribe III Investments LLC, any of its 
predecessors, successors and assigns, subsidiaries, affiliates, managed accounts 
or funds, or (z) any of their Related Persons. 

(iv) “Related Party” shall mean, with respect to any Released Party or 
Exculpated Party, such entities’ (a) predecessors, successors and assigns, 
subsidiaries, affiliates, managed accounts or funds, and (b) all of their respective 
current officers, directors, principals, members, partners, employees, agents, 
financial advisors, attorneys, accountants, investment bankers, consultants, 
representatives, managed companies, fund advisors and other professionals 
(collectively, all persons or entities identified in this clause (b) shall be referred 
to as the “Related Persons”).  A “Related Party” shall include any officer, 
director or employee of the Debtors who served in such capacity immediately 
prior to the closing of the Sale Transactions.  

(v)  “Releasing Party” shall mean collectively, the: (a) Debtors and their 
estates; (b) each member of the Ad Hoc Group; (c) the Creditors’ Committee; 
(d) and each of their successors and assigns and any party or person acting by or 
on behalf of any Releasing Party. 

(vi)  Ascribe, and any of its Related Parties or Related Persons, shall not be 
deemed released or exculpated hereunder.  
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31. Exculpation.  As of the Effective Date, to the maximum extent permitted by 

applicable law, the Exculpated Parties are hereby exculpated from any claim, obligation, suit, 

judgment, damage, demand, debt, right, cause of action, remedy, loss, and liability for any claim 

in connection with, or arising out of, the administration of the Chapter 11 Cases; the resolution 

and dismissal of these Chapter 11 Cases, including (but not limited to) the negotiation, formulation, 

preparation, dissemination, approval, implementation or consummation of the Motion and this 

Order; the administration of the property to be distributed under the terms of the Global Settlement 

and this Order; and the transactions in furtherance of any of the foregoing, other than claims or 

causes of action arising out of, or related to, any act or omission of an Exculpated Party that is a 

criminal act or constitutes fraud, gross negligence, or willful misconduct.  This exculpation shall 

be in addition to, and not in limitation of, all other releases, indemnities, exculpations, and any 

other applicable law or rules protecting such Exculpated Parties from liability, including pursuant 

to any prior order of the Court.  For the avoidance of doubt, nothing herein shall exculpate or 

release the defendants in the Independent Director Adversary Proceeding. 

Wind Down Director Duties and Authority 

32. The Wind Down Director shall cause the Debtors to continue to comply 

with the Debtors’ obligations under the Asset Purchase Agreements and TSAs, including to pass 

through any amounts received that belong to the Buyers and to pay for services required under the 

TSAs.  The Wind Down Director shall be authorized to monetize the Stock Consideration6 without 

further order of the Bankruptcy Court, subject to the terms of the Select Sale Order and related 

Asset Purchase Agreement.  Any funds reimbursed to the Debtors by the Buyers in connection 

with the provision of transition services shall be added to the Wind Down Reserve and used to 

                                                 
6  “Stock Consideration” means “Stock Consideration” as defined in the Select Sale Order (defined herein).  
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fund the administration of the Global Settlement and Case Resolution Procedures except to the 

extent such reimbursed funds constitute proceeds of Prepetition ABL Collateral.  All parties’ rights 

to such amounts are reserved.  

33. The Wind Down Director shall have the authority and right to retain legal 

counsel and other professionals to assist in performing its duties set forth in this Order without 

further approval of the Bankruptcy Court or the Ad Hoc Group; provided, however, that any 

professionals employed by the Debtors shall be subject to sections 327-330 of the Bankruptcy 

Code.  The Wind Down Director shall offer continued employment to the Debtors’ current 

employees to assist the Wind Down Director in performing its duties set forth in this Order, 

including performance of the Debtors’ obligations under the TSAs, provided that any payments to 

such employees that are the Debtors’ obligations shall be paid solely out of the Wind Down 

Reserve.  The Wind Down Director, any counsel and other professionals retained by the Wind 

Down Director, and all other costs incurred by the Wind Down Director or the professionals 

retained by the Wind Down Director after the Effective Date, shall be compensated and/or paid 

out of the Wind Down Reserve without further Bankruptcy Court order.  

34. Authority of the Debtors.  In addition, the Wind Down Director is 

authorized and empowered to cause the Debtors to administer all Remaining Estate Matters and 

Remaining Estate Assets of the Debtors’ estates.  The Wind Down Director is hereby authorized 

and empowered, to, cause the Debtors to, among other things (subject to Bankruptcy Court 

approval where required under the Bankruptcy Code):  

(i)  enter into settlements and stipulations with creditors and other parties in 
interest, establish procedures for the sale or disposition of Remaining Estate 
Assets, and affect the sale or disposition of any such assets;  

(ii) litigate, settle, or otherwise resolve all Remaining Estate Matters, 
including but not limited to the Independent Director Adversary Proceeding;  
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(iii) determine, reconcile, and make distributions on account of any Allowed 
claims in accordance with the terms of the Global Settlement; 

(iv) establish and maintain the reserves contemplated by this Order, including 
the Wind Down Reserve; 

(v)  pursue, recover, collect, claim, and/or reclaim all of the Remaining Estate 
Assets, including but not limited to Account Receivables, security deposits, 
excess security, and known and unknown claims;  

(vi) administer and pay post-Effective Date taxes of the Debtors, including the 
filing of tax returns; 

(vii)  represent the interests of the Debtors before any taxing authority in all 
matters, including any action, suit, proceeding, or audit; and  

(viii)  exercise such other powers as reasonably necessary to administer all 
Remaining Estate Matter and Remaining Estate Assets of the Debtors’ estates, 
and to carry out, perform, and implement all provisions of the Global Settlement, 
the Case Resolution Procedures, and other obligations of each of the Debtors, 
including the Asset Purchase Agreements and TSAs, as applicable. 

Case Resolution Procedures 

35. Chapter 11 Cases.  The Chapter 11 Cases of Basic Energy Services, Inc. 

(Case No. 21-90002 (DRJ)) and its affiliated Debtors shall remain open.  

36. Continued Effectiveness of Prior Stipulations and Orders.  All releases, 

stipulations, settlements, liens, rulings, orders, and judgments that arise from the Chapter 11 Cases 

pursuant to authorization of the Court or the Bankruptcy Code, including pursuant to the Sale 

Orders, and the Final DIP Order (collectively, the “Prior Stipulations and Orders”) shall remain 

in full force and effect and survive the Effective Date.   

Distributions 

37. Timing of Distributions.  Distributions on account of Allowed 

Administrative Expense Claims, Allowed Property Tax Claims, and Allowed General Unsecured 

Claims (including from the GUC Recovery Pool in the Wind Down Director’s capacity as 
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disbursement agent) shall be made as promptly as practicable by the Debtors, at the direction of 

the Wind Down Director in accordance with the Global Settlement and the terms of this Order.   

38. Disputed Claim Reserves.  The Wind Down Director shall cause the 

Debtors to reserve (i) from the Administrative Recovery Pool for the applicable pro rata amount 

of distribution each timely filed disputed Administrative Expense Claim would receive if it 

becomes an Allowed Administrative Expense Claim; and (ii) from the GUC Recovery Pool for the 

applicable pro rata amount of distribution each timely filed disputed General Unsecured Claim 

would receive if it becomes an Allowed General Unsecured Claim.  

39. Minimum Distributions.  The Wind Down Director shall not be required to 

make a distribution of less than one-hundred dollars ($100) to holders of Allowed Administrative 

Claims or Allowed General Unsecured Claims; provided, that if any distribution is not made 

pursuant to this section, such distribution shall be added to any subsequent distribution to be made 

on behalf of the holder’s allowed Administrative Expense Claim or General Unsecured Claim, as 

applicable.  Amounts shall be rounded down to the nearest dollar. 

40. Disbursement Agent; Unclaimed Distributions.  The Wind Down Director 

is authorized and empowered to cause the Debtors to make distributions to holders of any Allowed 

claims in accordance with the terms of the Global Settlement and this Order without further order 

of the Bankruptcy Court.  The Wind Down Director is authorized to request reasonable information 

from any party entitled to receive a distribution pursuant to this Order, including without 

limitation: an appropriate Form W-9 or (if the payee is a foreign Entity) Form W-8.  If such request 

is made by the Wind Down Director and the applicable claim holder fails to comply before the 

date that is one hundred and eighty (180) days after the request is made, then in the discretion of 

the Wind Down Director, either (i) the amount of such distribution shall irrevocably revert to the 
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Debtors and any claim in respect of such distribution shall be discharged and forever barred from 

assertion against the Debtors or the Debtors’ property, or (ii) such distributions may be escheated 

to the applicable state; provided, however, that if the holder of an Allowed Administrative Expense 

Claim or Allowed General Unsecured Claim fails to timely provide such reasonable information 

requested by the Wind Down Director, then any distribution or amounts allocable to such Allowed 

Administrative Expense Claim or Allowed General Unsecured Claim from the Administrative 

Recovery Pool or GUC Recovery Pool, as applicable, shall remain in the Administrative Recovery 

Pool or GUC Recovery Pool and shall be distributed pro rata to the holders of Allowed 

Administrative Expense Claims or Allowed General Unsecured Claims, as applicable.  

41. Reservation of Rights for Distributions.  For the avoidance of doubt, and 

notwithstanding anything to the contrary in this Order, all of the Debtors’ defenses, claims and 

other rights and actions with regard to the distribution of assets of the Debtors’ estates, whether in 

law or equity, are expressly preserved.   

42. Administration of Allowed Claims.  The Wind Down Director shall be 

authorized and responsible for administering all claims, which shall include, but not be limited to, 

reconciling, entering settlements, resolving, and making distributions on account of allowed 

Administrative Expense Claims, Property Tax Claims, and General Unsecured Claims in 

accordance with the Global Settlement; provided that, with respect to any settlements that proposes 

to allow an Administrative Expense Claim, Property Tax Claims or General Unsecured Claim 

greater than or equal to $200,000, the Debtors shall provide notice at least seven (7) calendar days 

(the “Settlement Notice Period”), of its intent to allow any such claims and file and serve a written 

notice by e-mail, facsimile, or overnight delivery service (such notice, a “Material Settlement 

Notice”) on the following parties (collectively, the “Settlement Notice Parties”):  
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(i)  the Office of the U.S. Trustee;  

(ii) counsel to the Ad Hoc Group; 

(iii) counsel to the Prepetition ABL Agent;  

(iv) counsel to the Prepetition Secured Notes Trustee; 

(v)  counsel to the Creditors’ Committee (if still in existence) 

(vi) all parties who have requested notice pursuant to Bankruptcy Rule 2002; 
and 

(vii) such additional persons and entities deemed appropriate by the Wind 
Down Director. 

43. The Settlement Notice Parties shall have seven (7) calendar days after the 

filing and service of the Material Settlement Notice to file and serve any objections (each, 

a “Settlement Objection”) to the proposed settlement.  Any objections must (i) be in writing, 

(ii) set forth the name of the objecting party, (iii) provide the basis for the objection and the specific 

grounds therefor, (iv) be filed electronically with the Bankruptcy Court, and (v) served on the 

Debtors so as to be received on or before 4:00 p.m. (prevailing Central Time) on the last day 

of the Settlement Notice Period.   

44. Setoff and Recoupment.  Notwithstanding anything to the contrary herein, 

all parties’ setoff and recoupment rights shall not be affected or prejudiced by the Global 

Settlement or this Order. Each of the Debtors shall be treated as separate entities, and Section 553 

shall apply to each of the Debtors’ separate estates.   

45. Retention of Causes of Action/Reservation of Rights.  Except as otherwise 

provided in this Order, nothing contained in this Order shall be deemed to be a waiver or 

relinquishment of any rights, claims, causes of action, rights of setoff or recoupment, or other legal 

or equitable defenses that the any of the Debtors had immediately prior to the Effective Date in 

accordance with any provision of the Bankruptcy Code or any applicable nonbankruptcy law, 
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including, without limitation, any affirmative causes of action against parties with a relationship 

with the Debtors; except that the Debtors’ estates shall waive and release all chapter 5 preference 

claims against all prepetition and postpetition trade creditors of each of the Debtors.  The Debtors 

shall have, retain, reserve, and be entitled to assert all claims, causes of action, rights of setoff or 

recoupment, and other legal or equitable defenses.     

46. Payment of Professional Fees to Estate Professionals.  The Debtors shall 

schedule a final omnibus fee hearing, as necessary, with the Court (the “Final Fee Hearing”) 

forty-five (45) calendar days after the Effective Date or as soon thereafter as practicable.  Persons 

or firms retained by the Debtors’ estates or the Creditors’ Committee pursuant to section 327 or 

328 of the Bankruptcy Code, except for any professionals or advisors retained by the Wind Down 

Director (collectively, the “Estate Professionals”) or professionals that the Debtors have retained 

as ordinary course professionals, shall be required to file final requests for allowance and payment 

of all fees and expenses incurred during the Chapter 11 Cases through the date of the Final Fee 

Hearing (collectively, the “Final Fee Applications”), not later than twenty-one (21) days prior to 

the Final Fee Hearing.  Notwithstanding paragraph 1(iv) of the Order Establishing Procedures for 

Interim Compensation and Reimbursement of Expenses for Professionals (ECF No. 527), such 

Final Fee Application for payment of compensation and reimbursement of expenses may seek 

approval of all fees and expenses incurred from the Petition Date through the date of the Final Fee 

Hearing.  Any objections to the Final Fee Applications shall be filed and served on counsel for the 

Debtors and such applicable Estate Professionals by 4:00 p.m. (prevailing Central Time) at least 

seven (7) days prior to the Final Fee Hearing.  All allowed fees and expenses for the Estate 

Professionals shall be subject to payment out of the Professional Fees Escrow Account.  
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47. Professional Fees Escrow Account.  The Professional Fees Escrow Account 

shall be maintained and administered by the Wind Down Director until all allowed fees of each 

Estate Professional (defined in the Final DIP Order) are paid.  After such time, any remaining cash 

and any funds remaining in the Professional Fees Escrow Account shall be remitted to the Debtors.   

48. U.S. Trustee Fees.  Following the Effective Date, the Debtors shall timely 

pay all fees of the United States Trustee for Region 7 (the “U.S. Trustee”) in accordance with 

section 1930 of the Bankruptcy Code from the Wind Down Account.  

49. Creditors’ Committee.  As of the Effective Date, the Creditors’ Committee 

shall remain in existence; provided, that, all fees and expenses incurred by the Creditors’ 

Committee after the date of the Final Fee Hearing, including, without limitation, all professional 

fees, shall be entitled to payment as administrative expenses from assets of the estate, but shall not 

be payable from the Administrative Recovery Pool.     

50. Automatic Stay.  Unless otherwise provided herein or in a final order of the 

Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Cases 

under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Effective 

Date, shall remain in full force and effect. 

Form and Manner of Notice 

51. Notice of Motion.  The form and manner of the Creditor Notice regarding 

the hearing to consider the Motion and the key provisions of the Case Resolution Procedures, a 

copy of which was attached to the Motion as Exhibit B, provided to the Debtors’ creditors provides 

due, proper, and adequate notice, and is hereby approved.  No other or further notice need be 

provided.    
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Miscellaneous 

52. Sale Orders.  Notwithstanding anything to the contrary in this Order, each 

of the Sale Orders, including the rights granted to the applicable Buyers thereunder, shall remain 

effective and binding on all parties in interest following the Effective Date.  

53. Escrowed Funds under Sale Documents. 

(i)  Segregated Funds.  Notwithstanding anything to the contrary in this 
Order, (a) the Escrow Funds (as defined in the applicable Asset Purchase 
Agreements) shall be maintained, paid, delivered, and distributed in strict 
accordance with the terms of the applicable Asset Purchase Agreements, the 
Deposit Escrow Agreement (as defined in the applicable Asset Purchase 
Agreements), and the Sale Orders7 (collectively, the “Sale Documents”); (b) the 
funds deposited by (x) Select Energy Services, LLC (“Select”) into the 
Segregated Account (as defined in that certain Closing Agreement and 
Amendment No. 1 to Asset Purchase Agreement dated as of October 1, 2021 
between Select, certain subsidiaries of Select and certain of the Debtors (the 
“Select Closing Agreement”)) pursuant to Section 4 of the Select Closing 
Agreement and (y) Berry Corporation (bry) (“Berry”) into the Segregated 
Account (as defined in that certain Transition Services Agreement dated as of 
October 1, 2021 between Berry and certain of the Debtors (the “Berry 
Transition Services Agreement”)) pursuant to Section 4 of the Berry 
Transition Services Agreement, shall not be subject to the distribution 
mechanics or priorities in payment set forth herein or in the Global Settlement; 
and (c) the funds paid to Debtors by (x) Select pursuant to Section 7.08 of the 
Select APA and Section 5 of the Select Closing Agreement, (y) Berry pursuant 
to Section 7.08 of the Berry APA8 and Section 6 of that certain Closing 
Agreement and Amendment to Asset Purchase Agreement dated as of October 1, 
2021, between Berry and certain of the Debtors, and (z) Ranger Energy 
Acquisition, LLC (“Ranger”) pursuant to Section 7.08 of the Ranger APA and 
Section 4 of that certain Closing Agreement and Amendment to Asset Purchase 
Agreement dated as of October 1, 2021 between Ranger and certain of the 

                                                 
7  “Sale Orders” means, collectively, the (i) Order (I) Approving (A) The Sale of Certain Well Servicing Assets of 

the Debtors Free and Clear of all Liens, Claims, Interests, and Encumbrances and (B) The Assumption and 
Assignment of Certain Executory Contracts and Unexpired Leases, and (II) Granting Related Relief 
(ECF No. 436) (the “Ranger Sale Order”); (ii) Order (I) Approving (A) The Sale of the California Business and 
Certain Other Assets of the Debtors Free and Clear of all Liens, Claims, Interests, and Encumbrances and 
(B) The Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and (II) Granting 
Related Relief (ECF No. 437) (the “Berry Sale Order”); and (iii) Order (I) Approving (A) The Sale of the Water 
Logistics Business of the Debtors Free and Clear of All Liens, Claims, Interests, and Encumbrances and (B) The 
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and (II) Granting Related 
Relief (ECF No. 438) (the “Select Sale Order”). 

8  “Berry APA” means “APA” as defined in the Berry Sale Order. 
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Debtors, shall not be subject to the distribution mechanics or priorities in 
payment set forth herein or in the Global Settlement.  For the avoidance of doubt, 
nothing in this paragraph 53(i) shall prohibit or otherwise restrict the distribution 
by the Debtors of (aa) the Closing Date Cash Consideration (as defined in the 
Select APA); (bb) the Stock Consideration (as defined in the Select APA9); 
(cc) the Closing Cash Payment Amount (as defined in the Ranger APA), 
(dd) any amounts paid to Debtors by Berry pursuant to Section 2.05(e) of the 
Berry APA or (ee) following any payment to Debtors of all or any portion of the 
Escrow Funds pursuant to the terms of the Sale Documents, such Escrow Funds. 

(ii) Escrow Cash Shortfall.  Notwithstanding anything to the contrary herein, 
to the extent (a) there is an Escrow Cash Shortfall (as defined in the Select APA), 
(b) there is an Escrow Shortfall (as defined in the Ranger APA10), or (c) the 
Closing Amount Excess (as defined in the Berry APA) exceeds the Purchase 
Price Escrow Amount (as defined in the Berry APA), each Buyer may seek 
payment of such amount in accordance with the terms of the applicable Asset 
Purchase Agreement. 

(iii) Sale Free and Clear.  For the avoidance of doubt, nothing herein modifies 
the Sale Orders, including any provisions thereof approving the transfer of the 
Debtors’ right, title, and interest in and to the Assets (as defined in the applicable 
Sale Order) free and clear of the Liens, Claims, and Interests (each as defined in 
the applicable Sale Order) (other than Assumed Liabilities, Permitted Liens, 
(each as defined in the applicable Sale Order), and as otherwise provided in the 
Asset Purchase Agreements).  Any party holding such a Lien, Claim, or Interest 
(including any claims on account of post-petition accounts payable not assumed 
by a Buyer under the applicable Asset Purchase Agreement) continues to be 
enjoined from taking any action against the Buyers or the applicable Assets with 
respect to any such Lien, Claim, or Interest, including without limitation filing, 
recording, or perfecting any lien against the Assets or other property of the 
applicable Buyer on account of any such Claim or Interest, or otherwise 
attempting to recover such Claim from the applicable Buyer or the Assets in any 
manner to the extent set forth in the Sale Orders.   

54. Reservation of Rights Regarding Cost Allocation.  Nothing in this Order 

shall affect any party’s rights with respect to the allocation of costs of administration of the estates 

among the Prepetition Secured Parties (defined in the Final DIP Order); provided that any 

reallocation of costs may not be pursued or awarded against the Prepetition ABL Agent, the 

                                                 
9  “Select APA” means “APA” as defined in the Select Sale Order.  

10  “Ranger APA” means “APA” as defined in the Ranger Sale Order. 
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Prepetition ABL Secured Parties, the ABL Segregated Cash Collateral Account or the funds 

deposited therein, or, subject to the full and indefeasible cash collateralization of the ABL Secured 

Claim, the ABL Collateral.   

55. Reservation of Rights.  Nothing in this Order or the Global Settlement shall

impair or prejudice any party’s rights or defenses with respect to any of the Debtors’ assets that 

were unencumbered on the Petition Date (the “Unencumbered Assets”) or to assert rights, claims 

or liens against third parties, in each case, subject to the findings and determinations in the Final 

DIP Order, including the adequate protection liens and claims granted to the Prepetition Secured 

Parties (defined in the Final DIP Order) under the Final DIP Order, which shall continue on the 

terms set forth therein.  Nothing herein authorizes the Debtors or the Wind Down Director to sell, 

transfer, or abandon any Unencumbered Assets or distribute the proceeds thereof without further 

order of the Bankruptcy Court. 

56. Insurance.  Nothing in this Order shall prevent any creditor (other than a

Releasing Party) (i) from pursuing claims or causes of action against third parties other than the 

Debtors, (ii) from taking legal action against an insurance company (“Insurer”) issuing a liability 

insurance policy or related agreement (“Policy”) to enforce a settlement or judgment obtained in 

or related to a legal action against any of the Debtors, or (iii) from pursuing claims or causes of 

action against an Insurer arising from or related to the Insurer’s own actions or omissions related 

to or arising from its Policy; provided, however, that nothing in this Order creates a direct right of 

action by a claimant against an Insurer that does not otherwise exist under applicable non-

bankruptcy law.  Nothing in this Order shall: (a) prejudice or release any pre-petition personal 

injury and/or wrongful death claims and associated litigation against any Debtor or its current or 

former employees that are based on the Debtor’s or its current or former employees’ actions or 
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omissions prior to the filing of the Chapter 11 Cases; or (b) prevent any such claimant from timely 

filing a proof of claim in the Chapter 11 Cases.   

57. Further, nothing in this Order (i) alters, amends, or otherwise modifies the

terms and conditions of any Policy, or terminates coverage under any Policy, or precludes or limits 

the right of an Insurer to contest and/or litigate the existence, primacy and/or scope of available 

coverage under a Policy or to assert any defenses to coverage under a Policy; or (ii) alters or 

impairs the right of any Insurer or third party administrator to draw on any and all collateral or 

assert rights of set-off, if any, against third-party claimants, if and when the Debtors fail to pay 

and/or reimburse any Insurer and third party administrator for any amounts that the Debtors may 

be obligated to pay or reimburse under any Policy in accordance with the terms thereof.  Without 

limitation, pre-petition personal injury and/or wrongful death claimants whose claims are based 

on the Debtors’ or their current or former employees’ actions or omissions prior to the filing of the 

Chapter 11 Cases and the Insurers are not Releasing Parties.  

58. USSIC.  Nothing in the Motion, this Order or any accompanying

documentation or implementation shall constitute, be construed as, or otherwise effect an 

assignment or any other transfer of any collateral held by U.S. Specialty Insurance Company 

(“USSIC”) securing any obligations arising under the Bonds, it being understood that the rights of 

USSIC in such collateral against the Debtors and any third party obligor shall not be altered, 

impaired or prejudiced by anything in the Motion, this Order or any accompanying documentation 

or implementation.  The Debtors and USSIC reserve all rights and defenses with respect to any 

right, claim, interest, obligation and all documents related to the Bonds and related obligations 

irrespective of anything to the contrary in the Motion or this Order. Moreover, nothing in the 

Motion, this Order or any accompanying documentation or implementation shall limit, reduce or 
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in any other way affect any rights or claims (if any) USSIC has to or in the Cash Collateral 

Reserves11, including any rights of subrogation.  Additionally, the Cash Collateral Reserves shall 

be maintained in segregated accounts pursuant to the Sale Orders and nothing in the Motion, this 

Order or any accompanying documentation or implementation shall alter the requirements of those 

Cash Collateral Reserves as set forth in the applicable Sale Order. Moreover, the Debtors shall not 

transfer any of the Cash Collateral Reserve accounts without further order of this Court and all 

parties’ rights with respect to such accounts are preserved. Nothing in the Motion, this Order, or 

otherwise shall affect in any way USSIC’s rights against any non-debtor or any non-debtor’s rights 

against USSIC under the Bonds and related documents.  

59. Proofs of Claim.  Notwithstanding the Order (I) Establishing Deadline to

File Proofs of Claim and (II) Approving Form and Manner of Notice Thereof (ECF No. 475), 

parties in interest may file a single proof of claim in the Basic Energy Services, Inc., 

Case No. 21-90002 (the “Lead Case”), which shall be deemed filed not only in the Lead Case but 

also in the chapter 11 case of each Debtor identified in the Proof of Claim.   

60. Waiver of Rule 6004(h).  To the extent applicable, Rule 6004(h) of the

Bankruptcy Rules is waived, and this Order shall be effective and enforceable immediately upon 

entry.   

61. “All Necessary Actions” Clause.  The Debtors and the Wind Down Director

are authorized to take all reasonable actions necessary to effectuate the relief granted pursuant to 

this Order in accordance with the Motion.   

11  “Cash Collateral Reserves” means the three separate cash collateral reserves comprised of cash or cash 
equivalents delivered by each of the Buyers to the Debtors pursuant to section 7.08 of the applicable Asset 
Purchase Agreements.  For the avoidance of doubt, these funds are also described in paragraph 53(i)(c) of this 
Order. 
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62. Deadline to File Supplemental Pleadings.  To the extent such relief is to be

sought, the deadline for the U.S. Trustee to file a motion to convert or dismiss the Chapter 11 

Cases to cases under chapter 7 of the Bankruptcy Code shall be January 7, 2021.   

63. The Bankruptcy Court will hold a hearing on February 7, 2021 at 9:00

a.m. (prevailing Central Time) for the Debtors to show cause why the Chapter 11 Cases should

not be dismissed or converted to chapter 7.  Any pleading in support or opposition thereof shall be 

filed on or before February 4, 2021.  

64. Retention of Jurisdiction.  This Court shall retain jurisdiction to hear and

determine all matters arising from or related to the implementation, interpretation and/or 

enforcement of this Order and any other order of this Court entered in these Chapter 11 Cases, 

including, among other things, all Remaining Estate Matters, any pleading filed by or against 

Basic, and any disputes, motions, or adversary proceedings regarding any Remaining Estate 

Assets.  If the Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise 

without jurisdiction over any matter arising out of this Motion, such abstention, refusal, or failure 

of jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of 

jurisdiction by any other court having competent jurisdiction with respect to such matter.   

Dated: ______________, 2021 
Houston, Texas 

THE HONORABLE DAVID R. JONES 
UNITED STATES BANKRUPTCY JUDGE 

Signed:  
 
____________________________________ 
DAVID R. JONES 
UNITED STATES BANKRUPTCY JUDGE 
 
 

November 08, 2021.
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