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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

Thefollowing constitutes the ruling of the court and hasthe for ce and effect therein described.

(<

&
LA
United States Bankruptcy Judge

Signed June 12, 2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH DIVISION

In re: Chapter 11

8
8
Vista Proppants and Logistics, LLC, et al.,! § Case No. 20-42002-ELM-11
8
8

Debtors. Jointly Administered

ORDER GRANTING DEBTORS’ EMERGENCY APPLICATION FOR
AUTHORIZATION TO RETAIN AND EMPLOY KURTZMAN CARSON
CONSULTANTS LLC AS CLAIMS, NOTICING AND SOLICITATION AGENT

Upon the Debtors’ Emergency Application for Authority to Retain and Employ Kurtzman

Carson Consultants LLC as Claims, Noticing, and Solicitation Agent (the “Application”)? of Vista

! The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Vista Proppants and Logistics, LLC (7817) (“Vista OpCo™); VPROP Operating, LLC (0269)
(“VPROP™); Lonestar Prospects Management, L.L.C. (8451) (“Lonestar Management™”); MAALT Specialized Bulk,
LLC (2001) (“Bulk”); Denetz Logistics, LLC (8177) (“Denetz”); Lonestar Prospects, Ltd. (4483) (“Lonestar Ltd.”);
and MAALT, LP (5198) (“MAALT™). The location of the Debtors’ service address is 4413 Carey Street, Fort Worth,

TX 76119-4219.
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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Proppants and Logistics, LLC, et al. (collectively, the “Debtors”); and the Court having
jurisdiction to consider the Application and the relief requested therein pursuant to 28 U.S.C.
88 157 and 1334, and the Order of Reference of Bankruptcy Cases and Proceedings Nunc Pro
Tunc, Miscellaneous Rule No. 33 (N.D. Tex. August 3, 1984); and consideration of the Application
and the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and it appearing
that venue is proper before this Court pursuant to 28 U.S.C. 8§ 1408 and 1409; and due and proper
notice of the Application having been provided, and it appearing that no other or further notice
need be provided; and the Court having reviewed the Application; and the Court having held a
hearing on the Application; and all objections, if any, to the Application have been withdrawn,
resolved, or overruled; and the Court having determined that the legal and factual bases set forth
in the Application establish just cause for the relief granted herein; and upon all of the proceedings
had before the Court and after due deliberation and sufficient cause appearing therefor,
IT ISHEREBY ORDERED THAT:
1 The Application is approved on a final basis as set forth herein.
2 The Debtors are authorized to retain and appoint KCC as Claims and Noticing
Agent under the terms of the Services Agreement as set forth in this Order, and KCC is authorized
and directed to perform noticing and balloting services and to receive, maintain, record, and
otherwise administer the proofs of claim filed in these Chapter 11 Cases, and other related tasks
as described in the Application, the Services Agreement, and this Order; provided, however, that
the Debtors shall file a separate application in the event that the Debtors request a data room from
KCC. The Clerk shall provide KCC with ECF credentials that allow KCC to receive ECF
notifications and file certificates of service.

3 KCC shall serve as the custodian of court records and shall be designated as the
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authorized repository for all proofs of claim filed in these Chapter 11 Cases and is authorized and
directed to maintain official claims registers for each of the Debtors and to provide the Clerk with
a certified duplicate thereof upon the request of the Clerk.

4, KCC is authorized and directed to provide an electronic interface for filing of
proofs of claim and to obtain a post office box or address for the receipt of proofs of claim. KCC
shall provide public access to the claims register, including complete proofs of claim with
attachments, if any, without charge.

5. KCC is authorized to take such other action to comply with all duties and Services
set forth in the Application and the Services Agreement.

6. Notwithstanding sections 330 and 331 of the Bankruptcy Code and Bankruptcy
Rule 2016, the Debtors are authorized to compensate KCC in accordance with the terms of the
Services Agreement upon the receipt of reasonably detailed invoices setting forth the services
provided by KCC and the rates charged for each, and to reimburse KCC for all reasonable and
necessary expenses it may incur, upon the presentation of appropriate documentation, without
the need for KCC to file fee applications or otherwise seek Court approval for the compensation
of its services and reimbursement of its expenses.

7. KCC shall maintain records of all services showing dates, categories of services,
fees charged and expenses incurred, and shall serve monthly invoices on the Debtors, the Office
of the United States Trustee, counsel for the Debtors, counsel for any official committee
monitoring the expenses of the Debtors, and any party in interest who specifically requests service
of the monthly invoices.

8. The parties shall meet and confer in an attempt to resolve any dispute that may

arise relating to the Services Agreement or monthly invoices; provided that the parties may seek
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resolution of the matter from the Court if resolution is not achieved.

9. Without further order of the Court, pursuant to section 503(b)(1)(A) of the
Bankruptcy Code, the fees and expenses of KCC under this Order shall be an administrative
expense of the Debtors’ estates.

10. KCC may apply its advance to all prepetition invoices, which advance may be
replenished to the original advance amount, and thereafter, KCC may hold its advance under the
Services Agreement during these Chapter 11 Cases as security for the payment of fees and
expenses incurred under the Services Agreement.

11 The Debtors shall indemnify KCC under the terms of the Services Agreement, as
modified pursuant to this Order.

12. KCC shall not be entitled to indemnification, contribution, or reimbursement
pursuant to the Services Agreement for services other than the services provided under the
Services Agreement, unless such services and the indemnification, contribution, or
reimbursement therefor are approved by this Court.

13 Notwithstanding anything to the contrary in the Services Agreement, the Debtors
shall have no obligation to indemnify KCC, or provide contribution or reimbursement to KCC,
for any claim or expense that is either: (a) judicially determined (the determination having
become final) to have arisen solely from KCC’s gross negligence, willful misconduct, fraud, bad
faith, self-dealing, or breach of fiduciary duty (if any) as provided in this Order; (b) for a
contractual dispute in which the Debtors allege the breach of KCC’s contractual obligations if
this Court determines that indemnification, contribution, or reimbursement would not be
permissible under applicable law; or (c) of any type for which the Court determines that

indemnification, contribution, or reimbursement would not be permissible pursuant to In re

4823-7424-8895



Case 20-42002-elm11 Doc 70 Filed 06/12/20 Entered 06/12/20 11:48:07 Page 5 of 7

Thermadyne Holdings Corp., 283 B.R. 749, 756 (B.A.P. 8th Cir. 2002); or (d) settled prior to a
judicial determination under (a) or (b), but determined by this Court, after notice and a hearing,
to be a claim or expense for which KCC should not receive indemnity, contribution, or
reimbursement under the terms of the Services Agreement as modified by this Order.

14, If, before the earlier of (a) the entry of an order confirming a chapter 11 plan in
these Chapter 11 Cases (that order having become a final order no longer subject to appeal), or
(b) the entry of an order closing these Chapter 11 Cases, KCC believes that it is entitled to the
payment of any amounts by the Debtors on account of the Debtors’ indemnification, contribution,
and/or reimbursement obligations under the Services Agreement (as modified by this Order),
including the advancement of defense costs, KCC must file an application therefor in this Court,
and the Debtors may not pay any such amounts to KCC before the entry of an order by this Court
approving the payment. If KCC seeks reimbursement from the Debtors for attorneys’ fees and
expenses in connection with the payment of an indemnity claim pursuant to the Services
Agreement, the invoices and supporting time records for the attorneys’ fees and expenses shall
be included in KCC’s own applications, both interim and final, but determined by this Court after
notice and a hearing. This paragraph is intended only to specify the period of time under which
the Court shall have jurisdiction over any request for fees and expenses by KCC for
indemnification, contribution, or reimbursement, and not a provision limiting the duration of the
Debtors’ obligation to indemnify KCC. All parties in interest shall retain the right to object to
any demand by KCC for indemnification, contribution, or reimbursement.

15. In the event KCC is unable to provide the Services set forth in this Order, KCC
will immediately notify the Clerk and the Debtors’ attorney and, upon approval of this Court,

cause to have all original proofs of claim and computer information turned over to another claims
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and noticing agent with the advice and consent of the Clerk and the Debtors’ attorney.

16. After entry of an order terminating KCC’s services, upon the closing of these
cases, or for any other reason, KCC shall be responsible for archiving all proofs of claim with the
Federal Archives Record Administration, if applicable, and shall be compensated by the Debtors
in connection therewith.

17. KCC shall not cease providing claims processing services during the chapter 11
case(s) for any reason, including nonpayment, without an order of the Court.

18. In the event of any inconsistency between the Services Agreement, the
Application, and this Order, this Order shall govern.

19, Notwithstanding anything in this Order to the contrary, (a) payments authorized
by, and any authorizations contained in, this Order are subject to the terms, conditions,
limitations, and requirements of any cash collateral or DIP financing orders entered in these
Chapter 11 Cases (together with any approved budgets in connection therewith, the “DIP

Financing Orders”) and (b) to the extent there is any inconsistency between the terms of such

DIP Financing Orders and any action taken or proposed to be taken hereunder, the terms of such
DIP Financing Orders shall control.
20. The Debtors and KCC are authorized to take all actions necessary to effectuate the

relief granted pursuant to this Order.

21. Notwithstanding any Bankruptcy Rule to the contrary, this Order shall be
immediately effective and enforceable upon its entry.

2. Notice of the Application as provided therein shall be deemed good and sufficient
notice of such Application, and the requirements of the Bankruptcy Rules are satisfied by such

notice.
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### END OF ORDER ###
Submitted by:

HAYNES AND BOONE, LLP
Stephen M. Pezanosky

State Bar No. 15881850

lan T. Peck

State Bar No. 24013306

David L. Staab

State Bar No. 24093194

301 Commerce Street, Suite 2600

Fort Worth, TX 76102

Telephone: 817.347.6600

Facsimile: 817.347.6650

Email: stephen.pezanosky@haynesboone.com
Email: ian.peck@haynesboone.com
Email: david.staab@haynesboone.com

PROPOSED ATTORNEYS FOR DEBTOR
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