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CALCULATION OF REGISTRATION FEE
Title of Securities
to be Registered
Common Stock, par value $0.01 per share

Amount to be Registered
(1)(3)

Proposed Maximum
Offering Price
Per Share (2)

Proposed Maximum
Aggregate Offering
Price

Amount of
Registration
Fee

100,000 shares

$27.00

$2,700,000

$312.93

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers an indeterminate number of additional shares as
may be necessary to adjust the number of shares being offered or issued pursuant to the plan as a result of stock splits, stock dividends or similar transactions.
(2) Estimated solely for the purpose of determining the amount of the registration fee in accordance with Rule 457(c) and Rule 457(h) under the Securities Act and based upon the
average of the high and low sales prices of the shares as reported on The New York Stock Exchange on May 18, 2017.
(3) Represents additional shares available for future grants under, shares underlying options granted under and shares subject to resale issued under, the Basic Energy Services, Inc.
Non-Employee Director Incentive Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The document(s) containing the information required in Part I of Form S-8 will be sent or given to participants in the Basic Energy Services, Inc.
Non-Employee Director Incentive Plan (the “Plan”) as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). Basic
Energy Services, Inc. (the “Company” or “Registrant”) has not filed such documents with the Securities and Exchange Commission (the “SEC”), but such
documents, along with the documents incorporated by reference into this Registration Statement on Form S-8 (this “Registration Statement”) pursuant to
Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. The Company shall maintain
a file of such documents in accordance with the provisions of Rule 428(a)(2) of the Securities Act. Upon request, the Company shall furnish to the SEC or its
staff a copy or copies of all of the documents included in such file.
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference

The Company incorporates by reference the documents or portions of documents listed below that were filed with the SEC under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that any information contained in such filings is deemed “furnished” and not
“filed” in accordance with the rules of the SEC:
(1)

the description of the Company’s common stock, par value $0.01 per share, set forth under the caption “Description of Registrant’s
Securities to be Registered” in the Company’s registration statement on Form 8-A12B filed with the SEC on December 23, 2016, including
all amendments and reports filed for the purpose of updating such descriptions;

(2)

the Company’s Annual Report on Form 10-K filed on March 31, 2017 and as amended by the Form 10-K/A filed on April 6, 2017;

(3)

the Company’s Quarterly Report on Form 10-Q filed on April 27, 2017;

(4)

the Company’s Definitive Proxy Statement on Schedule 14A filed on April 12, 2017, to the extent specifically incorporated by reference in
the Company’s Annual Report on Form 10-K; and

(5)

the Company’s Current Reports on Form 8-K filed on February 28, 2017, March 15, 2017 and May 17, 2017.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of this registration
statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents. Any
statement contained in this registration statement or in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be
modified or superseded for purposes of this registration statement to the extent that a statement contained herein or in any subsequently filed document
which also is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this registration statement.
You may request a copy of these filings, free of charge, by writing or telephoning Basic at the following address and telephone number:
Basic Energy Services, Inc.
801 Cherry Street, Suite 2100
Fort Worth, Texas 76102
(817) 334-4100
Attn: Investor Relations
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Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6.

Indemnification of Directors and Officers.

The Company is incorporated under the laws of the State of Delaware. Subsection (a) of Section 145 of the General Corporation Law of the State of
Delaware (the “DGCL”) empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of such corporation, or is or was serving at the request of such corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding,
provided that such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful.
Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify a person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such
person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in
connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner that he or she reasonably believed to be in or
not opposed to the best interests of the corporation, except that no indemnification may be made in respect of any claim, issue or matter as to which such
person shall have been made to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
Section 145 of the DGCL further provides that to the extent a present or former director or officer of a corporation has been successful on the merits
or otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145 of the DGCL, or in defense of any claim, issue
or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection therewith; that indemnification provided for by Section 145 of the DGCL shall not be deemed exclusive of any other rights to which the
indemnified party may be entitled; that indemnification provided for by Section 145 of the DGCL shall, unless otherwise provided when authorized or
ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and
administrators; and empowers the corporation to purchase and maintain insurance on behalf of a director or officer of the corporation against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such whether or not the corporation would
have the power to indemnify him or her against such liabilities under Section 145 of the DGCL.
The Company’s Second Amended and Restated Bylaws contain provisions that provide for indemnification of officers and directors to the fullest
extent permitted by, and in the manner permissible under, the DGCL.
Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a
director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director provided that such provision shall not eliminate
or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the
director derived an improper personal benefit. As permitted by Section 102(b)(7) of the DGCL, the Company’s Second Amended and Restated Certificate of
Incorporation contains a provision that generally eliminates the personal liability of directors for monetary damages for breaches of their fiduciary duties as
directors, subject to certain exceptions.
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The Company has entered into indemnification agreements with certain of its officers and directors that provide for indemnification of such officers
and directors to the fullest extent permitted by, and in the manner permissible under, the DGCL. The Company also maintains policies insuring its officers
and directors against certain civil liabilities, including liabilities under the Securities Act.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits
Exhibit
Number
Description
4.1 Second Amended and Restated Certificate of Incorporation of Basic Energy Services, Inc., dated December 23,
2016 (Incorporated by reference to Exhibit 3.1 of the Company’s registration statement on Form 8-A12B filed on December 23,
2016).
4.2
Second Amended and Restated Bylaws of Basic Energy Services, Inc., effective as of December 23, 2016
(Incorporated by reference to Exhibit 3.2 of the Company’s registration statement on Form 8-A12B filed on December 23, 2016).
4.3
Specimen Stock Certificate representing Common Stock (Incorporated by reference to Exhibit 4.1 of the
Company’s registration statement on Form 8-A12B filed on December 23, 2016).
*5.1 Opinion of Andrews Kurth Kenyon LLP with respect to the legality of the securities.
*10.1 Basic Energy Services, Inc. Non-Employee Director Incentive Plan.
*23.1 Consent of KPMG LLP.
*23.2 Consent of Andrews Kurth Kenyon LLP (included as part of Exhibit 5.1).
*24.1 Powers of Attorney (set forth on the signature page of this Registration Statement).
* Filed herewith.
Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of a prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference into this Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless, in
the opinion of its counsel, the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fort Worth, State of Texas, on May 25, 2017.
BASIC ENERGY SERVICES, INC.
By: /s/ T.M. “Roe” Patterson
T.M. “Roe” Patterson
President and Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned officers and directors of Basic Energy Services, Inc. hereby constitutes and
appoints T.M. “Roe” Patterson and Alan Krenek, and each of them (with full power to each of them to act alone), his true and lawful attorney-in-fact and
agent, with full power of substitution, for him and on his behalf and in his name, place and stead, in any and all capacities, to sign, execute and file this
registration statement under the Securities Act of 1933, as amended, and any or all amendments (including, without limitation, post-effective amendments),
with all exhibits and any and all documents required to be filed with respect thereto, with the Securities and Exchange Commission or any regulatory
authority, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in order to effectuate the same, as fully to all intents and purposes as he himself might or could do if personally present,
hereby ratifying and confirming all that such attorneys-in-fact and agents, or any of them, or their substitute or substitutes, may lawfully do or cause to be
done.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on May 25, 2017.
Signature

Title

/s/ T.M. “Roe” Patterson
T.M. “Roe” Patterson

President, Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Alan Krenek
Alan Krenek

Senior Vice President, Chief Financial Officer, Secretary and Treasurer
(Principal Financial Officer)

/s/ John Cody Bissett
John Cody Bissett

Vice President, Controller and Chief Accounting Officer (Principal Accounting
Officer)

/s/ Timothy H. Day
Timothy H. Day

Chairman of the Board of Directors

/s/ Anthony J. DiNello
Anthony J. DiNello

Director

/s/ John Jackson
John Jackson

Director

/s/ James D. Kern
James D. Kern

Director

/s/Samuel E. Langford
Samuel E. Langford

Director

/s/ Julio M. Quintana
Julio M. Quintana

Director
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EXHIBIT INDEX
Exhibit
Number
Description
4.1 Second Amended and Restated Certificate of Incorporation of Basic Energy Services, Inc., dated December 23,
2016. (Incorporated by reference to Exhibit 3.1 of the Company’s registration statement on Form 8-A12B filed on December 23,
2016).
4.2
Second Amended and Restated Bylaws of Basic Energy Services, Inc., effective as of December 23, 2016.
(Incorporated by reference to Exhibit 3.2 of the Company’s registration statement on Form 8-A 12 B filed on December 23, 2016).
4.3
Specimen Stock Certificate representing Common Stock (Incorporated by reference to Exhibit 4.1 of the
Company’s registration statement on Form 8-A12B filed on December 23, 2016).
*5.1

Opinion of Andrews Kurth Kenyon LLP with respect to the legality of the securities.

*10.1 Basic Energy Services, Inc. Non-Employee Director Incentive Plan.
*23.1 Consent of KPMG LLP.
*23.2 Consent of Andrews Kurth Kenyon LLP (included as part of Exhibit 5.1).
*24.1 Powers of Attorney (set forth on the signature page of this Registration Statement).
* Filed herewith.
The Registrant hereby undertakes that it will submit or has submitted the Plan and any amendment thereto to the Internal Revenue Service (the "IRS") in a
timely manner and has made or will make all changes required by the IRS in order to qualify the Plan under Section 401 of the Internal Revenue Code of
1986, as amended.

Exhibit 5.1
600 Travis, Suite 4200
Houston, Texas 77002
+1.713.220.4200 Phone
+1.713.220.4285 Fax
andrewskurthkenyon.com

May 25, 2017
Basic Energy Services, Inc.
801 Cherry Street, Suite 2100
Fort Worth, Texas 76102
Ladies and Gentlemen:
We have acted as counsel to Basic Energy Services, Inc., a Delaware corporation (the “Company”), in connection with the
preparation and filing of the Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as
amended (the “Securities Act”), relating to the registration by the Company of up to 100,000 shares (the “Shares”) of the Company’s
common stock, par value $0.01 per share, which may be issued from time to time under the Basic Energy Services, Inc. NonEmployee Director Incentive Plan (the “Incentive Plan”). This opinion is being furnished in connection with the requirements of Item
601(b)(5) of Regulation S-K under the Securities Act, and no opinion is expressed herein as to any matter pertaining to the contents of
the Registration Statement or any related prospectus, other than as expressly stated herein with respect to the issuance of Shares in
accordance with the Incentive Plan.
As the basis for the opinions hereinafter expressed, we have examined: (i) originals or copies certified or otherwise identified,
of (a) the Registration Statement, (b) the Incentive Plan, (c) the Second Amended and Restated Certificate of Incorporation of the
Company, (d) the Second Amended and Restated Bylaws of the Company, (e) certain resolutions of the Board of Directors of the
Company certified to us to be true and correct by the Secretary of the Company, and (f) such other corporate records, agreements,
instruments and documents as we have deemed necessary or advisable for the purposes of this opinion, and (ii) such statutes, including
the Delaware General Corporation Law (the “DGCL”), and regulations as we have deemed necessary or advisable for the purposes of
this opinion. We have not independently verified any factual matter relating to this opinion.
In making our examination, we have assumed and have not verified (i) that all signatures on documents examined by us are
genuine, (ii) the legal capacity of all natural persons, (iii) the authenticity of all documents submitted to us as originals and (iv) the
conformity to the original documents of all documents submitted to us as certified, conformed or photostatic copies.
Based upon the foregoing, and subject to the limitations and assumptions set forth herein, and having due regard for such legal
considerations as we deem relevant, we are of the opinion that:
ANDREWS KURTH KENYON LLP
Austin Beijing Dallas Dubai Houston London New York Research Triangle Park Silicon Valley The Woodlands Washington, DC

Basic Energy Services, Inc.
May 25, 2017
Page 2

1. Following the due authorization of a particular award by the Board of Directors of the Company or a duly constituted and
acting committee of the Board of Directors of the Company, as provided and in accordance with the Incentive Plan, the Shares issuable
by the Company pursuant to such award will have been duly authorized.
2. Upon issuance and delivery of the Shares from time to time pursuant to the terms of the Incentive Plan and otherwise in
accordance with the terms and conditions of the applicable award agreement, and upon receipt by the Company of lawful
consideration therefor under the DGCL and the terms of the Incentive Plan and the applicable award agreement, such Shares will be
validly issued, fully paid and non-assessable.
We express no opinion other than as to the DGCL. For purposes of this opinion, we assume that the Shares will be issued in
compliance with all applicable state securities or blue sky laws.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not
thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the
rules and regulations of the U.S. Securities and Exchange Commission issued thereunder.
Our opinion is rendered as of the date hereof, and we assume no obligation to update or supplement our opinion to reflect any
change of fact, circumstance or law after such time as the Registration Statement becomes effective.

Very truly yours,
/s/ Andrews Kurth Kenyon LLP

ANDREWS KURTH KENYON LLP
Austin Beijing Dallas Dubai Houston London New York Research Triangle Park Silicon Valley The Woodlands Washington, DC

Exhibit 10.1
BASIC ENERGY SERVICES, INC.
NON-EMPLOYEE DIRECTOR INCENTIVE PLAN
1 . Purpose of this Plan. The purpose of this Plan is to: (i) attract and retain highly qualified individuals to serve as NonEmployee Directors of the Company, (ii) provide additional incentives to Non-Employee Directors, and (iii) promote the success of the
Company's business. This Plan permits the grant of Options, Restricted Stock, Restricted Stock Units, and Other Stock-Based Awards.
2.

Definitions. As used in this Plan, the following definitions shall apply:

(a) "Award" means, individually or collectively, a grant under this Plan of Options, Restricted Stock, Restricted Stock
Units, or Other Stock‑Based Awards.
(b) "Award Agreement" means the written or electronic agreement setting forth the terms and provisions applicable to
each Award granted under this Plan. The Award Agreement is subject to the terms and conditions of this Plan.
(c)

"Awarded Stock" means the Common Stock subject to an Award.

(d)

"Beneficial Owners" shall have the same meaning ascribed to such term in Rule 13d-3 under the Exchange Act.

(e)

"Board" means the Board of Directors of the Company.

(f) "Change of Control" means, except as otherwise provided in the Award Agreement, the consummation of any of
the following events:
(i) Any Person becomes the Beneficial Owner, directly or indirectly, of more than securities of the Company
representing 30% of the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in
the election of its directors (the "Outstanding Company Voting Securities "), including by way of merger, consolidation or otherwise;
provided, however, that for purposes of this definition, the following acquisitions shall not be taken into account in determining
whether a Change of Control has occurred: (i) any acquisition of voting securities of the Company directly from the Company or (ii)
any acquisition by the Company or any of its Subsidiaries of Outstanding Company Voting Securities, including an acquisition by any
employee benefit plan or related trust sponsored or maintained by the Company or any of its Subsidiaries;
(ii) during any period of twelve (12) months, the following individuals (the "Incumbent Directors") cease for
any reason to constitute a majority of the number of directors then serving on the Board: individuals who, on the date this Plan is
approved by the Company’s stockholders, constitute the Board and any new director (other than a director whose initial assumption of
office is in connection with an actual or threatened election contest, including, but not limited to, a consent or proxy solicitation,
relating to the election of directors of the Company by or on behalf of a Person other than the Board) whose appointment or election by
the Board or nomination for election by the Company’s stockholders was approved or recommended by a vote of at least a majority of
the directors then still in office who either were directors on the date this Plan is approved by the Board or whose appointment, election
or nomination for election was previously so approved or recommended;
(iii)
consummation of a reorganization, recapitalization, merger or consolidation involving the Company,
unless, following such transaction: (i) any individuals and entities that were the Beneficial Owners of Outstanding Company Voting
Securities immediately prior to such transaction are the Beneficial Owners, directly or indirectly, of more than 50% of the combined
voting power of the outstanding voting securities entitled to vote generally in the election of directors (or election of members of a
comparable governing body) of the entity resulting from the transaction ("Successor Entity") in substantially the same relative
proportions as their ownership immediately prior to such transaction; (ii) no Person (excluding any Successor Entity or any employee
benefit plan or related trust of the Company, such Successor Entity or any of their Subsidiaries) is the Beneficial Owner, directly or
indirectly, of more than 30% of the combined voting power of the then outstanding voting securities entitled to vote generally in the
election of directors (or comparable governing body) of the Successor Entity, except to the extent that such ownership existed prior to
any such transaction; and (iii) at least a majority of the members of the board of directors (or comparable governing body) of the
Successor Entity were Incumbent Directors (including persons deemed to be Incumbent Directors) at the time of the execution of the
initial agreement or of the action of the Board providing for such transaction.
(iv) the sale or disposition, in one or a series of related transactions, of all or substantially all of the assets of
the Company to any Person.
Notwithstanding the foregoing, to the extent necessary to comply with Section 409A of the Code with respect to the payment of
"nonqualified deferred compensation," "Change of Control" shall be limited to a "change in control event" as defined under Section
409A of the Code.

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the U.S. Treasury regulations promulgated
thereunder. Any reference to a section of the Code shall be a reference to any successor or amended section of the Code.
(h)

"Common Stock" means the common stock of the Company.

(i)

"Company" means Basic Energy Services, Inc., a Delaware corporation, and any successor to thereto.

(j) "Dividend Equivalent" means a credit, made at the sole discretion of the Board, to the account of a Non-Employee
Director in an amount equal to the value of dividends paid on one Share for each Share represented by an Award held by such NonEmployee Director. Under no circumstances shall the payment of a Dividend Equivalent be made contingent on the exercise of an
Option.
(k)

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

( l ) "Fair Market Value " means, with respect to a share of Common Stock as of a given date of determination
hereunder, the closing price as quoted on any national stock exchange on which the Common Stock is then traded, or if the Common
Stock was not traded on such date, then the immediately preceding date on which sales of shares of Common Stock have been so
quoted or reported shall be used. If there should not be a public market for the Common Stock on such date, Fair Market Value shall be
such value as determined by the Board in its discretion and, to the extent necessary, shall be determined in a manner consistent with
Section 409A of the Code and the regulations thereunder.
(m)
its Subsidiaries.
(n)

"Non-Employee Director" means a member of the Board who is not a current employee of the Company or any of
"Option" means a nonstatutory stock option to purchase Common Stock granted pursuant to this Plan.

(o) "Other Stock-Based Awards " means any other awards not specifically described in this Plan that are valued in
whole or in part by reference to, or are otherwise based on, Shares and are created by the Board pursuant to Section 8 of this Plan.
(p) "Person" shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections
13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) thereof.
(q)

"Plan" means this 2017 Non-Employee Director Incentive Plan.

(r) "Restricted Stock" means Shares issued pursuant to a Restricted Stock Award under Section 7 of this Plan or issued
pursuant to the early exercise of an Option.
(s) "Restricted Stock Unit" means, pursuant to Sections 4 and 8 of this Plan, an unfunded and unsecured promise to
deliver Shares, cash or other securities equal in value to the Fair Market Value of one Share in the Company on the date of vesting or
settlement, or as otherwise set forth in the Award Agreement.
(t)
3.

"Share" means a share of Common Stock, as adjusted in accordance with Section 11 of this Plan.

Stock Subject to this Plan.

(a) Stock Subject to this Plan. Subject to the provisions of Section 11 of this Plan, the maximum aggregate number of
Shares that may be issued pursuant to all Awards under this Plan is One Hundred Thousand (100,000) Shares. Shares shall not be
deemed to have been issued pursuant to this Plan with respect to any portion of an Award that is settled in cash. Upon payment in
Shares pursuant to the exercise or settlement of an Award, the number of Shares available for issuance under this Plan shall be reduced
on a one-for-one basis. Subject to Section 11 of this Plan, any Award shall not exceed the following Share limitations per calendar
year: (i) 20,000 (for Options); and (ii) 20,000 (for Restricted Stock, Restricted Stock Units and Other Stock-Based Awards).
( b ) Share Reserve. The Company, during the term of this Plan, shall at all times reserve and keep available such
number of Shares as shall be sufficient to satisfy the requirements of this Plan.
4 . Administration of this Plan. This Plan shall be administered by the Board. The Board’s decisions, determinations, actions
and interpretations shall be final, conclusive and binding on all persons having an interest in this Plan. Subject to the provisions of this
Plan, the Board shall have the authority, in its discretion to:
(a)

determine the Fair Market Value of Awards;

(b)

determine the number of Shares to be covered by each Award granted under this Plan;

(c)

approve forms of Award Agreements for use under this Plan;

(d) determine the terms and conditions, not inconsistent with the terms of this Plan, of any Award granted under this
Plan, including but not limited to, the exercise price, the time or times when Awards may be exercised, any vesting acceleration or
waiver of forfeiture or repurchase restrictions, and any restriction or limitation regarding any Award or the Shares relating thereto, based
in each case on such factors as the Board, in its sole discretion, shall determine;
(e)

construe and interpret the terms of this Plan and Awards granted pursuant to this Plan;

(f)

prescribe, amend and rescind rules and regulations relating to this Plan;

(g) amend the terms of any outstanding Award, including the discretionary authority to extend the post‑termination
exercise period of Awards and accelerate the satisfaction of any vesting criteria or waiver of forfeiture or repurchase restrictions,
provided that any amendment that would adversely affect the Non-Employee Director's rights under an outstanding Award shall not be
made without the Non-Employee Director's written consent;
(h) allow a Non-Employee Director to defer the receipt of the payment of cash or the delivery of Shares that would
otherwise be due to the Non-Employee Director under an Award;
(i)

determine whether Awards shall be settled in Shares, cash or in a combination of Shares and cash;

(j)

determine whether Awards shall be adjusted for Dividend Equivalents;

(k)

create Other Stock-Based Awards for issuance under this Plan;

(l) establish one or more programs under this Plan to permit selected Non-Employee Directors the opportunity to elect
to defer receipt of consideration upon exercise of an Award or other event that absent the election, would entitle the Non-Employee
Director to payment or receipt of Shares or other consideration under an Award; and
(m)

make all other determinations that the Board deems necessary or advisable for administering this Plan.

5.

Eligibility. Only Non-Employee Directors are eligible to participate in this Plan.

6.

Options.

( a ) Term of Option . The term of each Option shall be stated in the Award Agreement, but shall in on event be more
than ten years from the date of grant.
(b)

Option Exercise Price and Consideration.

(i) Exercise Price. The per Share exercise price shall be determined by the Board, but shall not be less than Fair
Market Value per Share on the date of grant.
(ii) Waiting Period and Exercise Dates. At the time an Option is granted, the Board shall fix the period within
which the Option may be exercised and shall determine any conditions that must be satisfied before the Option may be exercised. The
Board, in its sole discretion, may accelerate the satisfaction of such conditions at any time.
( c ) Form of Consideration. The Board shall determine the acceptable form of consideration for exercising an Option,
including the method of payment.
(d) Exercise of Option. Any Option granted under this Plan shall be exercisable according to the terms of this Plan and
at such times and under such conditions as determined by the Board and set forth in the Award Agreement. An Option shall be deemed
exercised when the Company receives: (x) written or electronic notice of exercise (in accordance with the Award Agreement) from the
person entitled to exercise the Option, and (y) full payment for the Shares with respect to which the Option is exercised. Full payment
may consist of any consideration and method of payment authorized by the Board and permitted by the Award Agreement and this
Plan. Shares issued upon exercise of an Option shall be issued in the name of the Non-Employee Director or, if requested by the NonEmployee Director, in the name of the Non-Employee Director and his spouse. Until the Shares are issued (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive
dividends or any other rights as a stockholder shall exist with respect to the Award, notwithstanding the exercise of the Option. The
Company shall issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment shall be made for a
dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 11 of this Plan
or the applicable Award Agreement. Exercising an Option in any manner shall decrease the number of Shares thereafter available for
sale under the Option, by the number of Shares as to which the Option is exercised.
7.

Restricted Stock.
(a)

Grant of Restricted Stock. Subject to the terms and provisions of this Plan, the Board, at any time and from time to

time, may grant Shares of Restricted Stock to a Non-Employee Director in such amounts as the Board, in its sole discretion, shall
determine.
(b) Restricted Stock Agreement. Each Award of Restricted Stock shall be evidenced by an Award Agreement that shall
specify the vesting schedule (if any), the number of Shares granted, and such other terms and conditions as the Board, in its sole
discretion, shall determine. Unless the Board determines otherwise, Shares of Restricted Stock shall be held by the Company as escrow
agent until the restrictions on the Shares have lapsed.
( c ) Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by
each Award made under this Plan shall be released from escrow as soon as practical after the last day of the veting schedule (if any).
The Board, in its sole discretion, may accelerate the time at which any restrictions shall lapse or be removed.
( d ) Voting Rights. During the period of time the Shares remain unvested (if at all), Non-Employee Directors holding
Shares of Restricted Stock may exercise full voting rights with respect to those Shares, unless the Board determines otherwise.
( e ) Dividends and Other Distributions. During the vesting schedule (if any), Non-Employee Directors holding Shares
of Restricted Stock shall be entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise
provided in the Award Agreement. If any dividends or distributions are paid in Shares, the Shares shall be subject to the same
restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to which they were paid.
( f ) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for
which restrictions have not lapsed shall revert to the Company and again shall become available for grant under this Plan.
8. Restricted Stock Units. Subject to the provisions of this Plan, the Board may grant Awards of Restricted Stock Units in such
amounts and subject to such terms and conditions as the Board may determine.
9. Other Stock-Based Awards. Other Stock-Based Awards may be granted either alone, in addition to, or in tandem with, other
Awards granted under this Plan and/or cash awards made outside of this Plan. The Board shall have authority to determine the NonEmployee Directors to whom and the time or times at which Other Stock-Based Awards shall be made, the amount of such Other StockBased Awards, and all other conditions of the Other Stock-Based Awards, including any dividend or voting rights and whether the
Award should be paid in cash.
10. Non-Transferability of Awards. Unless determined otherwise by the Board, an Award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by shall or by the laws of descent or distribution and may be
exercised, during the lifetime of the Non-Employee Director, only by the Non-Employee Director. If the Board makes an Award
transferable, such Award shall contain such additional terms and conditions as the Board deems appropriate.
11.

Adjustments; Dissolution or Liquidation; Change of Control.

(a) Adjustments. In the event of any change in the outstanding Shares of Common Stock by reason of any stock split,
stock dividend or other non‑recurring dividends or distributions, recapitalization, merger, consolidation, spin‑off, combination,
repurchase or exchange of stock, reorganization, liquidation, dissolution or other similar corporate transaction that affects the Common
Stock, an adjustment shall be made, as the Board deems necessary or appropriate, in order to prevent dilution or enlargement of the
benefits or potential benefits intended to be made available under this Plan. Such adjustment may include an adjustment to the number
and class of Shares which may be delivered under this Plan, the number, class and price of Shares subject to outstanding Awards, the
number and class of Shares issuable pursuant to Options, and the numerical limits in Section 3 of this Plan. Notwithstanding the
preceding, the number of Shares subject to any Award always shall be a whole number.
(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Board shall
notify each Non-Employee Director as soon as practical prior to the effective date of the proposed transaction. The Board, in its sole
discretion, may provide for a Non-Employee Director to have the right to exercise his Award, to the extent applicable, until 10 days
prior to the transaction as to all of the Awarded Stock covered thereby, including Shares as to which the Award would not otherwise be
exercisable. In addition, the Board may provide that any Award vesting shall accelerate 100%, provided the proposed dissolution or
liquidation takes place at the time and in the manner contemplated. To the extent it has not been previously exercised or vested, an
Award shall terminate immediately prior to the consummation of such proposed action.
( c ) Change of Control. Unless otherwise provided in an Award Agreement or the Board determines otherwise, in the
event of a Change of Control, the Non-Employee Director shall fully vest in and have the right to exercise his Options as to all of the
Award, including Shares as to which such Awards would not otherwise be vested or exercisable, and all restrictions on Restricted Stock,
Restricted Stock Units and Other Stock-Based Awards, as applicable, shall lapse.
1 2 . Date of Grant. The date of grant of an Award shall be, for all purposes, the date on which the Board makes the
determination granting such Award, or a later date as is determined by the Board. Notice of the determination shall be provided to each
Non-Employee Director within a reasonable time after the date of such grant.

13. Board and Stockholder Approval; Term of Plan . This Plan was adopted by the Board and became effective on January 6,
2017, provided that if this Plan is not approved by the Company’s stockholders at the Company’s 2017 Annual Meeting of
Stockholders, this Plan shall immediately and automatically thereafter terminate and any and all outstanding Awards granted hereunder
shall be extinguished. This Plan shall continue in effect for a term of ten years from the effective date unless terminated earlier under
this Section 13 or Section 14 of this Plan.
14.

Amendment and Termination of this Plan.
(a)

Amendment and Termination. The Board may at any time amend, alter, suspend or terminate this Plan.

( b ) Stockholder Approval. The Company shall obtain stockholder approval of any Plan amendment to the extent
necessary to comply with applicable laws.
( c ) Effect of Amendment or Termination . No amendment, alteration, suspension, or termination of this Plan shall
materially or adversely impair the rights of any Non-Employee Director, unless otherwise mutually agreed upon by the Non-Employee
Director and the Board, which agreement must be in writing and signed by the Non-Employee Director and the Company. Termination
of this Plan shall not affect the Board’s ability to exercise the powers granted to it under this Plan with respect to Awards granted under
this Plan prior to the date of termination.
1 5 . Severability. Notwithstanding any contrary provision of this Plan or an Award to the contrary, if any one or more of the
provisions (or any part thereof) of this Plan or the Awards shall be held invalid, illegal, or unenforceable in any respect, such provision
shall be modified so as to make it valid, legal, and enforceable, and the validity, legality, and enforceability of the remaining provisions
(or any part thereof) of this Plan or Award, as applicable, shall not in any way be affected or impaired thereby.
16. No Rights to Awards. No Non-Employee Director or other person shall have any claim to be granted any Award pursuant
to this Plan, and neither the Company nor the Board shall be obligated to treat Non-Employee Directors or any other person uniformly.
17. No Stockholder Rights. Except as otherwise provided in this Plan or an Award Agreement, a Non-Employee Director shall
have none of the rights of a stockholder with respect to Shares covered by an Award until the Non-Employee Director becomes the
record owner of the Shares.
1 8 . Fractional Shares. No fractional Shares shall be issued and the Board shall determine, in its sole discretion, whether cash
shall be given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding up or down as appropriate.
1 9 . Governing Law. This Plan, all Award Agreements, and all related matters, shall be governed by the laws of the State of
Delaware, without regard to choice of law principles that direct the application of the laws of another state.
2 0 . Unfunded Obligation. This Section 20 shall only apply to Awards that are not settled in Shares. Non-Employee Directors
shall have the status of general unsecured creditors of the Company. Any amounts payable to Non-Employee Directors pursuant to this
Plan shall be unfunded and unsecured obligations for all purposes, including, without limitation, Title I of the Employee Retirement
Income Security Act of 1974, as amended. The Company shall be required to segregate any monies from its general funds, or to create
any trusts, or establish any special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership
of any investments, including trust investments, which the Company may make to fulfill its payment obligations under this Plan. Any
investments or the creation or maintenance of any trust for any Non-Employee Directors account shall not create or constitute a trust or
fiduciary relationship between the Board, the Company and Non-Employee Directors, or otherwise create any vested or beneficial
interest in any Non-Employee Directors or the Non-Employee Director's creditors in any assets of the Company. The Non-Employee
Directors shall have no claim against the Company for any changes in the value of any assets that may be invested or reinvested by the
Company with respect to this Plan.
21. Section 409A. It is the intention of the Company that no Award shall be "deferred compensation" subject to Section 409A
of the Code, unless and to the extent that the Board specifically determines otherwise, and this Plan and the terms and conditions of all
Awards shall be interpreted accordingly. The following rules shall apply to Awards intended to be subject to Section 409A of the Code
("409A Awards"):
(a) Any distribution of a 409A Award following a separation from service that would be subject to Section 409A(a)(2)
(A)(i) of the Code as a distribution following a separation from service of a "specified employee" (as defined under Section 409A(a)(2)
(B)(i) of the Code) shall occur no earlier than the expiration of the six‑month period following such separation from service.
(b) In the case of a 409A Award providing for distribution or settlement upon vesting or lapse of a risk of forfeiture, if
the time of such distribution or settlement is not otherwise specified in this Plan or Award Agreement or other governing document, the
distribution or settlement shall be made no later than March 15 of the calendar year following the calendar year in which such 409A
Award vested or the risk of forfeiture lapsed.
(c)

In the case of any distribution of any other 409A Award, if the timing of such distribution is not otherwise

specified in this Plan or Award Agreement or other governing document, the distribution shall be made not later than the end of the
calendar year during which the settlement of the 409A Award is specified to occur.
(d) Each payment that a Non-Employee Director may receive under this Plan that is governed by Section 409A of the
Code shall be treated as a "separate payment" for purposes of Section 409A of the Code.
2 2 . Construction. Headings in this Plan are included for convenience and shall not be considered in the interpretation of this
Plan. References to sections are to Sections of this Plan unless otherwise indicated. Pronouns shall be construed to include the
masculine, feminine, neutral, singular or plural as the identity of the antecedent may require. This Plan shall be construed according to
its fair meaning and shall not be strictly construed against the Company.
*****

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Basic Energy Services, Inc.:
We consent to the incorporation by reference in the registration statement on Form S-8 of Basic Energy Services, Inc. of our reports
dated March 31, 2017, with respect to the consolidated balance sheets of Basic Energy Services, Inc. as of December 31, 2016
(Successor) and 2015 (Predecessor), and the related consolidated statements of operations, stockholders’ equity and cash flows for each
of the years in the three-year period ended December 31, 2016 (Predecessor), and the related financial statement schedule, and the
effectiveness of internal control over financial reporting as of December 31, 2016, which reports appear in the annual report on Form
10-K of Basic Energy Services, Inc. for the year ended December 31, 2016.

/s/ KPMG LLP
Dallas, Texas
May 25, 2017

