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

8§
8§

In re 8§ Chapter 11
8§

EXPRESS ENERGY SERVICES §

OPERATING, LP, etal., 8 Case No. 09- ()
8§
8§

Debtors. 8§

§ Joint Administration Requested

DEBTORS’' EMERGENCY MOTION FOR (A) AUTHORITY TO (I) CONTINUE USING
EXISTING CENTRALIZED CASH MANAGEMENT SYSTEM (Il) HO NOR
CERTAIN PREPETITION OBLIGATIONS RELATED TO THE USE OF
THE CASH MANAGEMENT SYSTEM, AND (Ill) MAINTAIN EXIS TING
BANK ACCOUNTS AND BUSINESS FORMS; AND (B) A MODIFIC ATION
OF THE REQUIREMENTS OF SECTION 345(b) OF THE BANKRU PTCY CODE

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Express Energy Services Operating, LPKS’) and its affiliated debtors in the
above-referenced chapter 11 cases, as debtorseatutslin possession (collectively, the
“Debtors”),* file this emergency motion (thé/btion”) for (a) authority to (i) continue using
the existing centralized cash management systénpfior certain prepetition obligations
related to the use of that cash management systain(jii) maintain existing bank accounts and
business forms; and (b) a modification of the rezgaents of section 345(b) of the Bankruptcy
Code (as defined herein) and respectfully represent

BACKGROUND

1. On the date hereof (th€bmmencement Dat8), each of the Debtors

filed a voluntary petition for relief under chapter of title 11 of the United States Code (the

L A list of the Debtors in these chapter 11 casestiched hereto &xhibit A .
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“Bankruptcy Code”). The Debtors are authorized to operate thesinmesses and manage their

properties as debtors in possession pursuant tioised 107(a) and 1108 of the Bankruptcy
Code. Contemporaneously herewith, the Debtord &lenotion seeking joint administration of
their chapter 11 cases pursuant to Rule 1015(th)eoFederal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules”).

2. Information regarding the Debtors’ business andes/eading to the
Debtors’ bankruptcy filings can be found in the @Reation of Darron Anderson in Support of
First-Day Motions and Applications, filed contemaneously herewith.

JURISDICTION

3. Pursuant to 28 U.S.C. 88 157 and 1334, the Cougrjunesdiction to
consider and grant the relief requested hereiproseeding to consider and grant such relief is a
core proceeding pursuant to 28 U.S.C. § 157(byueas proper before this Court pursuant to
28 U.S.C. 88 1408 and 1409.

RELIEF REQUESTED

4, To efficiently and seamlessly manage their businéssDebtors utilize a

centralized cash management system (@esh Management Systef) to collect and transfer

the funds generated by the Debtors’ operationsdastulirse the funds necessary to satisfy their
obligations and operating expenses. Pursuanet@€#sh Management System, the Debtors

maintain numerous bank accounts (collectively, ®&nk Accounts’) at the banks

(collectively, the Banks”) listed onExhibit B annexed hereto and described herein.
5. Pursuant to sections 105(a), 363(c), and 345(heoBankruptcy Code,

the Debtors request (a) authority to (i) contintikzing their existing Cash Management
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System, (ii) honor certain prepetition obligatiorkated to the use of that Cash Management
System, and (iii) maintain existing Bank Accoumntsl 8usiness Forms (as defined below); and
(b) a modification of the requirements of sectid®b@®) of the Bankruptcy Code. A proposed
order is attached hereto Bshibit D .

V.

THE CASH MANAGEMENT SYSTEM

6. The Cash Management System allows the Debtordlectdransfer, and
disburse funds generated in the ordinary courskedf business operations. In particular, the
Cash Management System performs several functimhsding: (i) collecting payments made to
the Debtors; (ii) disbursing payments to the Dediteendors, service providers, employees,
taxing authorities, and other entities to whom theae obligations; and (iii) transferring and
aggregating funds into a concentration accouni Débtors maintain accounting controls to
accurately trace the funds through the Cash ManageBystem to ensure that all transactions
are adequately documented and readily ascertain&btkagram illustrating the Cash
Management System is annexed heretxsbit C .

A. The JPMorgan Collection and Concentration Accounts

7. The Debtors have two accounts (collectively, theMorgan Collection

and Concentration Accounts) with JPMorgan Chase, N.A. JPMorgan”), consisting of (i) a

collection account (theJPMorgan Collection Account’) and (ii) a main cash concentration

account (the JPMorgan Concentration Account’). The JPMorgan Collection and

Concentration Accounts are held in the name of EES.
8. All revenue and other forms of cash collected eyBDebtors is ultimately
deposited into the JPMorgan Collection Account siwdpt nightly into the JPMorgan

Concentration Account. Cash in excess of $2 mnilkeld in the JPMorgan Concentration
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Account is swept overnight into a JPMorgan Primad-that enables the Debtors to benefit from
a higher interest rate. The Debtors make disbuesésrfrom the JPMorgan Concentration
Account to, among other things, fund check dishuesgs, make wire transfers to third parties,
pay the Debtors’ credit card and fuel card vendarexpenses incurred by employees on
corporate credit cards and purchase cards, pagfiiep secured loan payments, and pay
corporate reimbursements to employees for apprexpdnses.

9. JPMorgan is a bank that has been approved by thiedJatates Trustee
for the Southern District of Texas (thg.S. Truste€) as an authorized depository (an

“Authorized Depository”). Accordingly, the Debtors believe that any fgritiat are deposited

with JPMorgan are secure and, thus, the Debtorsa@mpliance with section 345 of the
Bankruptcy Code.

B. The Coastal Commerce Operating, Payroll, and Monelarket Accounts

10.  The Debtors periodically transfer funds from thdldiPgan Concentration

Account into a central operating count (ti€ES Operating Account) located with Coastal

Commerce Bank in Houma, Louisian&@astal Commercé) and held in the name of EES.

Except with respect to (i) D&D Tongs, LP; (ii) Exgas Energy Services ARK, LP; (iii) Express
Energy Services CT, LP; (iv) Express Energy Ses/R&A, LP; and (v) Express Energy

Services WL, LP (collectively, theSpecific Account Debtors), the Debtors make

disbursements from the EES Operating Account isfgaiperating expenses of the Debtors and
remit taxes to various taxing authorities. To pagrating expenses, make payments to the IRS,
remit income withholding and other employee and leygy payroll taxes relating to the Specific
Account Debtors, EES transfers funds from the Ep8r@ting Account into one of the Debtors’

five accounts with Coastal Commerce and held imtdrae of a Specific Account Debtor
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(collectively, the Specific Operating Account$). Disbursements from the five Specific

Operating Accounts are made by check, ACH tran&fET, direct debit, and by wire transfer.
11. EES also transfers funds from the EES Operatingp@etinto one of six

payroll accounts with Coastal Commerce (collectivite ‘Payroll Accounts’), consisting of

(i) a Payroll Account held in the name of EES arddito make payroll disbursements to
employees of EES, and (ii) five separate payraibaats held in the name of each Specific
Account Debtor to make payroll disbursements tolegges of the respective Specific Account
Debtors. Disbursements from the Payroll Accountsnaade by check and ACH transfer.
Finally, the Debtors have_a d&nimisamount of cash deposited in a money-market account
with Coastal Commerce.

12.  Coastal Commerce is not an Authorized Depositditye Debtors are,
however, already in the process of opening new laaokunts with JPMorgan, an Authorized
Depository, to among, other things, centralizertbperating accounts, centralize their payroll
accounts, and segregate trust fund taxes. Onse ttev JPMorgan accounts are fully
operational, the Debtors will no longer transfanda from the JPMorgan Concentration Account
to the EES Operating Account, the Specific Opegafincounts, or the Payroll Accounts.
Therefore, the Debtors propose to engage in dismssvith the U.S. Trustee regarding the new
JPMorgan accounts and request a 30-day extensiau¢h additional time to which the U.S.
Trustee may agree) of the time period in whichitisee come into compliance with section
345(b) of the Bankruptcy Code or to make otherrageanents that would be acceptable to the
U.S. Trustee. The Debtors believe that the benefithe requested extension far outweigh any

harm to the estates. Sgenerallyin re Serv. Merchandise Co., In240 B.R. 894 (Bankr. M.D.

Tenn. 1999) (noting that some of the factors tosater in determining whether cause exists “for
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relief from the strictures of § 345(b)” is whethmmefits to the debtor outweigh the harm, if any,
to the estate).

C. Certificate of Deposit

13. EES also invested cash in a certificate of depaisit JPMorgan in the
amount of $2.5 million. The Debtors granted JPMorg lien on the certificate of deposit to
secure reimbursement obligations with respectlétter of credit issued by JPMorgan to AIG
Insurance Company relating to certain of the Dedbiosurance policies. Since JPMorgan is an
Authorized Depository, the Debtors believe thatfthreds in the Certificate of Deposit are secure
and, thus, the Debtors are in compliance with sa@@45 of the Bankruptcy Code.

V.

BASIS FOR RELIEF REQUESTED

A. Continuation of the Debtors’ Centralized Cash Management System is in the
Best Interests of the Debtors, Their Estates, anélll Parties in Interest

14.  The Debtors seek authority to continue to opelfate Cash Management
System consistent with their prepetition practiaed operations. The Cash Management
System constitutes an ordinary course and essbusatess practice providing significant
benefits to the Debtors, including, among othandkj providing the Debtors with the ability to
(i) control corporate funds; (i) ensure the maximavailability of funds when and where
necessary; and (iii) reduce administrative expebgdacilitating the movement of funds and the
maintenance of timely and accurate account balericemation. Accordingly, the Debtors
request that the Court allow them to continue thisting Cash Management System in
accordance with their prepetition practices.

15.  The relief sought by the Debtors is contemplatethieyBankruptcy Code.

In particular, section 363(c)(1) of the Bankrup@gde authorizes a debtor in possession to “use
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property of the estate in the ordinary course airess without notice or a hearing.” 11 U.S.C.
8 363(c)(1). The purpose of section 363(c)(1)hef Bankruptcy Code is to provide a debtor in
possession with the flexibility to undertake suctlimary course transactions as are required to
operate its business without unneeded oversightdyitors or the court. See.q, In re Roth
Am., 975 F.2d 949, 952 (3d Cir. 1992) (“Section 368asigned to strike [a] balance, allowing a
business to continue its daily operations withowtessive court or creditor oversight and
protecting secured creditors and others from digip of the estate’s assets.”) (internal
guotation omitted). Accordingly, the Debtors seekhority under section 363(c)(1) of the
Bankruptcy Code to continue their cash collectammcentration, and disbursement activities
pursuant to the Cash Management System.

16. Moreover, the Court may exercise its equitable pewe grant the relief
requested herein. Section 105(a) of the Bankruptmye empowers the Court to “issue any
order, process, or judgment that is necessaryrtg oat the provisions of this title.” 11 U.S.C. §
105(a). Continuing the Cash Management Systenowitimterruption is vital to the efficient
and economic administration of the Debtors’ chapfiecases.

17.  The relief requested herein is also routinely grdnn other chapter 11

cases, including in this district. Seeq, In re Energy Partners, LtdCase No. 09-32957 (JB)

(Bankr. S.D. Tex. May 8, 2009) (Dkt. No. 88); InManchester, IncCase No. 08-30703 (BJH)

(Bankr. N.D. Tex. Feb. 17, 2008) (Dkt. No. 75) m8ar authorization is appropriate in these

chapter 11 cases.
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B. Honoring Certain Prepetition Obligations of theDebtors
Related to the Cash Management System is in thee& Interests
of the Debtors, Their Estates, and All Parties innterest

18. In connection with their use of the Cash Managerfsgstem, the Debtors
incur periodic service charges and other feesdadtmks for the maintenance of the Cash

Management System (th&é&rvice Charge¥). The Debtors believe that as of the

Commencement Date there are unpaid prepetition®eBharges in the approximate amount of
$3,600. The Debtors hereby request authority yotipa prepetition Service Charges that remain
unpaid as of the Commencement Date. Payment girépetition Service Charges is in the best
interests of the Debtors, their estates and allgzain interest as it will prevent any disruption
the Cash Management System. Furthermore, sindéahles have setoff rights with respect to
the Service Charges, payment of any prepetitiomi&eCharges would not affect unsecured
creditors and the issue of paying any prepetitiervise Charges would just be a matter of
timing.

19.  Accordingly, by this Motion, the Debtors seek auttyp pursuant to
sections 105(a) and 363(b) of the Bankruptcy CaakeBankruptcy Rules 6003 and 6004 to pay,
at the Debtors’ sole discretion, the prepetitiornvige Charges. The Debtors submit the facts
cited herein illustrate that the relief requestedecessary to avoid immediate and irreparable
harm to the Debtors and their estates. Basedefotegoing, Bankruptcy Rule 6003 has been
satisfied. Furthermore, the Debtors seek a waf/ére notice requirements under Bankruptcy
Rule 6004(a) and the stay of the order authori#weguse, sale, or lease of property under

Bankruptcy Rule 6004(h).
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C. The Banks Should be Authorized to Honor and PagZhecks
Issued, and to Make other Transfers to Pay Serw& Charges

20.  The Debtors further request that the Court autlkeaizd direct the Banks
to receive, process, honor and pay any and allkksh@@wn or electronic funds transferred to
pay a prepetition Service Charge, whether suchkshecelectronic transfers were presented

prior to or after the Commencement Date; provjdedvever that such checks or electronic

transfers are identified by the Debtors as reladiingctly to the authorized payment of
prepetition Service Charges. The Debtors also aa#lority to issue new postpetition checks,
or effect new electronic fund transfers, on accainhe prepetition Service Charges to replace
any prepetition checks or electronic fund transéguests that may be dishonored or rejected as
a result of the commencement of the Debtors’ chidfdtecases.

D. Compliance with Section 345(b) of the Bankruptg Code

21.  Section 345 of the Bankruptcy Code governs a dabt@posit and
investment of cash during a chapter 11 case armbazgs such deposits and investments as
“will yield the maximum reasonable net return oglsmoney, taking into account the safety of
such deposit or investment.” 11 U.S.C. 8 345@)r deposits or investments that are not
“insured or guaranteed by the United States or tigpmrtment, agency, or instrumentality of the
United States or backed by the full faith and dreflihe United States,” section 345(b) of the
Bankruptcy Code requires the estate to obtain ffwerentity with which the money is deposited
or invested a bond in favor of the United Stated secured by the undertaking of an adequate
corporate surety, unless the Court for cause omtbeswise. _Id.

22.  The Debtors believe that funds held in all of tfeB Accounts, which
may exceed the amounts insured by the Federal Repssrance Corporation, are secure and

that obtaining bonds to further secure these fuvaldd be prohibitively expensive and therefore
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detrimental to the Debtors’ estates and credit@ause exists pursuant to section 345(b) of the
Bankruptcy Code to waive this requirement becaaiseng other considerations, (i) the Debtors
retain the right to remove funds held at the Baarkd establish new bank accounts as needed,;
(i1) the costs associated with satisfying the regmients of section 345 is burdensome; and (lii)
the process of satisfying those requirements wimald to needless inefficiencies in the
management of the Debtors’ business. The Debtisve that the benefits of modifying the
requirements of section 345(b) far outweigh anyrhter the estates. The Debtors also believe
that any funds that are deposited in these accauatsecure and, thus, the Debtors are in
compliance with section 345 of the Bankruptcy Code.

E. Maintenance of the Debtors’ Existing Bank Accouts
and Business Forms is Warranted

23.  Prior to the Commencement Date and in the ordinatyse of their
business, the Debtors maintained the Bank Accddatgified onExhibit B. The U.S. Trustee
has an “Operating Guidelines and Financial RepgfRequirements Required in All Cases

Under Chapter 11" (thelJ.S. Trustee Guideline¥ that mandates the closure of the Debtors’

prepetition Bank Accounts, the opening of new aateuand the immediate printing of new
checks with a “Debtor in Possession” designatiomhem. If the Debtors are required to comply
with these guidelines, their operations would beesgly harmed by the disruption, confusion,
delay, and cost that would most certainly resualirfrsuch compliance. Closure of the Bank
Accounts would disrupt the Debtors’ cash collec@onl disbursement activities and potentially
cause the Debtors to default on their postpetivioiigations to third parties. Such defaults
would, in turn, cause vendors and other third partd cease providing goods and services to the
Debtors and would severely harm their estates.

24.  The Debtors believe, therefore, that their traosito chapter 11 will be
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smoother and more orderly, with minimum disruptaomd harm to their operations, if the Bank
Accounts are continued following the Commencemaeaatelvith the same account numbers;

provided howevey that checks issued or dated prior to the Comnreane Date will not be

honored, absent a specific order of the Court.pEgerving business continuity and avoiding
the disruption and delay to the Debtors’ collecton disbursement activities that would
necessarily result from closing the Bank Accoumis apening new accounts, all parties in
interest, including employees, vendors and custeywahl be best served. Accordingly, the
Debtors respectfully request authority to maintae Bank Accounts in the ordinary course of
business, to continue utilizing the Cash ManagerSgatem in a manner consistent with their
prepetition practices, and to pay any ordinary sedees that may be incurred in connection
with the Bank Accounts prior to or following the @mencement Date.

25.  Finally, to minimize expenses, the Debtors reqtlestthey be authorized
to continue using their existing correspondencelarginess forms, including, but not limited to,
purchase orders, multicopy checks, letterhead,lepgs, promotional materials, and other

business forms (collectively, th&tisiness Form¥), substantially in the forms existing

immediately before the Commencement Date, withelgrence to their status as a debtors in
possession. If the Debtors are not permitted kdigoe using their existing Business Forms, the
resulting prejudice will include: (i) disruption dfe ordinary financial affairs and business
operations of the Debtors; (ii) delay in the adtirdtion of the Debtors’ estates; and (iii) cost to
the estates to print new Business Forms.

VI.

NOTICE

26. The Debtors have served notice of this Motion pth@ U.S. Trustee; (ii)

Credit Suisse, as administrative agent for (atbbtors’ prepetition secured lenders under the
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Credit Agreement dated as of July 11, 2008, as deterand (b) the Swap Agreement dated as
of July 11, 2008; (iii) Akin Gump Strauss Hauer &I& (Attn: J. Michael Chambers and Charles
R. Gibbs), attorneys for Credit Suisse; (iv) thébides’ 20 largest unsecured creditors (on a
consolidated basis); and (v) all applicable govesntragencies, to the extent required by the
Bankruptcy Rules or the Bankruptcy Local Rulestf@ Southern District of Texas. The
Debtors submit that no other or further notice nieegrovided.
WHEREFORE the Debtors respectfully request thatibert grant the relief

requested herein and such other and further r&ti¢f deems just and proper.
Dated: October 27, 2009

Houston, Texas

/sl _Alfredo R. Pérez
Alfredo R. Pérez (15776275)

WEIL, GOTSHAL & MANGES LLP
700 Louisiana Street, Suite 1600
Houston, Texas 77002
Telephone: (713) 546-5000
Facsimile: (713) 224-9511

Attorneys for Debtors
and Debtors in Possession
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EXHIBIT A

LIST OF DEBTORS

s Federal Tax LD, No.
Express Energy Services Operating, LP 7644
Express Energy Services (2008) LLC 3087
Express Energy Services Holding, LP 7122
Express Energy Services GP, LLC 7083
Express Energy Services CT, LP 8432
Express Energy Services Ark, LP 5287
Express Energy Services P&A, LP 8402
Express Energy Services WL, LP 2834
Express — Byrd R&S GP, LLC 7556
Express — Byrd R&S Qilfield Services, L.P. 7580
Express —- MBCC GP, LLC 0760
Express — MBCC, Ltd. 0802
Express — Mike Byrd Casing Crews GP, LLC 0852
Express — Mike Byrd Casing Crews, Ltd. 0938
Express — R&S Tong Services GP, LLC 2230
Express — R&S Tong Services, Ltd. 7465
Express — BAH Leasing GP, LLC 0510
Express — BAH Leasing, Ltd. 0708
D&D Tongs GP, LLC 6566
D&D Tongs, L.P. 6586
Express — North Trail Oilfield Services, GP, LLC 7506
Express — North Trail Oilfield Services, Ltd. 7526
Express — Ace Rat Hole Service GP, LLC 6617
Express — Ace Rat Hole Service, Ltd. 6632
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EXHIBIT B
BANK ACCOUNTS
ACCOUNT HOLDER BANK ACCOUNT TYPE L(')AFSZSCD(I)%IJ.?

Express Energy Services Operating, LP JPM&?L?;;]@FS)?, N-A. Operating 2157
Express Energy Services Operating, LP JPM&?S;;?‘?‘I_S;' N-A. Collection 6840
Express Energy Services Operating, LP JPM&?S;;{:?.S;  N-A Cegg;::;ﬁ of 1423

Express Energy Services Operating, P CO&Stﬁloi?nrgfnf Ace Bank Money Market 6755
Express Energy Services Operating, _PcoaStﬁloifnn;tnLe Ar\ce Bank Operating 1513
Express Energy Services Operating, _PCoastaIO(l:J(rJnn;fnLe Ace Bank Payroll 9409
Express Energy Services ARK, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9441
Express Energy Services ARK, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9714
Express Energy Services CT, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 0050
Express Energy Services CT, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9565
Express Energy Services P&A, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9391
Express Energy Services P&A, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9573
Express Energy Services WL, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9275
Express Energy Services WL, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9283
D&D Tongs, L.P. Coasﬁ'oi?nrgf"fgce Bank Operating 0001
D&D Tongs, L.P. Coastal Commerce Bank Payroll 9995

Houma, LA
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EXHIBIT C

CASH MANAGEMENT SYSTEM
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EES Cash Management System

Customer Collections

Cash above $2 million swept nightly

JPMorgan

Collection

Cash swept nightly

Coastal Commerce
Operating
D & D Tongs

Coastal Commerce
Payroll
D & D Tongs

Coastal Commerce
Operating
ARK

v

JPMorgan

Prime Fund

JPMorgan
Operating

l

Coastal Commerce
Operating
EOP

y

Coastal Commerce
Operating
ECT

Cash plus interest returned daily

Coastal Commerce

Certificate of Deposit

Coastal Commerce
Operating
EPA

Coastal Commerce
Operating
EWL

Coastal Commerce
Payroll
ARK

Coastal Commerce
Payroll
EOP

Payroll
ECT

Coastal Commerce

Coastal Commerce
Payroll
EPA

Coastal Commerce
Payroll
EWL
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EXHIBIT D

PROPOSED ORDER
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

8§
8§

In re 8§ Chapter 11
8§

EXPRESS ENERGY SERVICES §

OPERATING, LP, etal., 8 Case No. 09- ()
8§
8§

Debtors. 8§

§ Joint Administration Requested

ORDER AUTHORIZING (A) DEBTORS TO (I) CONTINUE THEIR
EXISTING CASH MANAGEMENT SYSTEM, (1) HONOR
CERTAIN PREPETITION OBLIGATIONS RELATED TO THE USE OF
THE CASH MANAGEMENT SYSTEM, AND (Ill) MAINTAIN EXIS TING
BANK ACCOUNTS AND BUSINESS FORMS, AND (B) MODIFICAT ION OF THE
REQUIREMENTS OF SECTION 345(b) OF THE BANKRUPTCY CO DE

Upon the Emergency Motion (th#btion”)* of Express Energy Services
Operating, LP (EES’) and its affiliated debtors in the above refeshchapter 11 cases, as
debtors and debtors in possession (collectivety, Brebtors’) for an Order Authorizing (A) the
Debtors to (I) Continue Using the Existing Cenzatl Cash Management System; (II) Honor
Certain Prepetition Obligations Related to the bisthat Cash Management System; and (111)
Maintain Existing Bank Accounts and Business Foramsl (B) Modification of the
Requirements of Section 345(b) of the Bankruptcgé&;@s more fully set forth in the Motion;
and upon consideration of the Declaration of Davkaderson in Support of the Debtors’
Chapter 11 Petitions and Request for First DayeRedind the Court having jurisdiction to
consider the Motion and the relief requested tingpersuant to 28 U.S.C. 88 157 and 1334; and

consideration of the Motion and the requestedfrbkéng a core proceeding the Court can

! Capitalized terms used and not otherwise defirdih shall have the meanings ascribed to themmeiMotion.
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determine pursuant to 28 U.S.C. § 157(b); and véeirg proper before this Court pursuant to
28 U.S.C. 88 1408 and 1409; and due and propecenofithe Motion and the hearing thereon
has been given under the circumstances and thatheo or further notice need be provided; and
the Court having determined that the legal andufdiases set forth in the Motion establish just
cause for the relief granted herein; and uponfahe proceedings had before the Court and after
due deliberation and sufficient cause appearingetbg it is ORDERED that:

1. The Motion is GRANTED to the extent provided herein

2. The Debtors are authorized, but not directed, @nsto sections 105(a)
and 363(c)(1) of the Bankruptcy Code, to contime€ash Management System maintained by
the Debtors before the Commencement Date, andlectaoncentrate, and disburse cash in
accordance with the Cash Management System.

3. The Debtors are in compliance with section 345¢the Bankruptcy
Code with respect to the JPMorgan Collection andc€ntration Accounts and the Certificate of
Deposit.

4, With respect to Bank Accounts that are not locatd8lanks that are
Authorized Depositories, the Debtors shall havel@gs (or such additional time as the U.S.
Trustee may agree) from the date of the entryisf@uder to either come into compliance with
section 345(b) of the Bankruptcy Code or to malkahsather arrangements as agreed with the
U.S. Trustee.

5. The Debtors are authorized, but not directed,iYalgsignate, maintain,
and continue to use any or all of their existingiBAccounts with those Banks listed on Exhibit
A annexed hereto, in the names and with the acecaumbers existing immediately prior to the
Commencement Date; (ii) deposit funds into and avalv funds from such accounts by all usual

means including, without limitation, checks, wirartsfers, automated transfers and other debits;
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and (iii) treat their prepetition Bank Accounts &l purposes as debtor in possession accounts;
provided, howevertthat nothing contained herein shall authorize Bagk to honor or pay any
check issued or dated prior to the Commencemerd, RBatept as otherwise provided by any
order of this Court.

6. Except as otherwise provided in this Order, all IBaare authorized and
directed to continue to maintain, service, and aikter such Bank Accounts as accounts of the
Debtors as debtors-in-possession without interompaind in the usual and ordinary course, and
to receive, process, honor and pay any and allkshelcafts, wire transfers, ACH transfers or
other debits drawn on any of the Bank Accounts difte Commencement Date by the holders or
makers thereof, to the extent funds are available.

7. Any Bank that honors a prepetition check, electaransfer, or other
item drawn on any Bank Account that is the subpé¢his Order either (i) at the direction of the
Debtors to honor such prepetition check, electrtmaigsfer, or item, or (ii) in the good faith
belief that the Court has authorized such prepetitheck, electronic transfer, or item to be
honored, shall not be deemed in violation of thid€d and shall not be liable for a prepetition
check, electronic transfer or other item drawn oy Bank Account that is the subject of this
Order.

8. The Debtors are directed to maintain records o @ every transfer
within the Cash Management System occurring oriter the Commencement Date to the same
extent maintained by the Debtors prior to the Comreenent Date, such that all postpetition
transfers and transactions shall be adequatelpamptly documented in, and readily

ascertainable from, the Debtors’ books and records.

US_ACTIVE:\43086153\04\43086153_4.DOC\. 3



Case 09-38044 Document 13-4 Filed in TXSB on 10/27/09 Page 5 of 7

9. Nothing contained herein shall prevent the Debftan® opening any
additional bank accounts, or closing any existiagBAccount(s), as the Debtors may deem
necessary and appropriate, and the Banks, andtheytmank the Debtors deem appropriate are
authorized to honor the Debtors’ requests to opartose, as the case may be, such Bank
Accounts or additional bank accounts.

10. The Debtors are authorized, but not directed, &thsir existing Business
Forms.

11. The Debtors are authorized, but not directed,)tpgy undisputed
prepetition Service Charges and (ii) reimburseBaeks for any claims arising, or chargebacks
of deposits made, before or after the CommenceData in connection with customer checks
or other deposits into the Bank Accounts that Hzeen dishonored or returned for any reason,
together with any fees and costs in connectiorethigh, to the same extent that the Debtors

were responsible for such items prior to the Conuasrent Date; providedhowevey that none

of the Banks shall be required to make transfensfor honor any draws against any of the Bank
Accounts except to the extent of collected fundaslable in such Bank Accounts.

12. Bankruptcy Rule 6003(b) has been satisfied.

13.  Notice of the Motion as provided therein shall leemied good and
sufficient notice of such Motion and the requiremsest Bankruptcy Rule 6004(a) are waived.

14.  Notwithstanding the applicability of Bankruptcy RWB004(h), the terms
and conditions of this Order shall be immediatdfgative and enforceable upon entry of this
Order.

15.  Within three (3) business days of the entry of Mider, the Debtors shall

serve a copy of this Order on the Banks.
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16.  The Court shall retain jurisdiction to considerrattters arising from the
interpretation or implementation of this Order.

Dated: , 2009
Houston, Texas

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A
BANK ACCOUNTS
ACCOUNT HOLDER BANK ACCOUNT TYPE L(')AFSZSCD(I)%IJ.?

Express Energy Services Operating, LP JPM&?L?;;]@FS)?, N-A. Operating 2157
Express Energy Services Operating, LP JPM&?S;;?‘?‘I_S;' N-A. Collection 6840
Express Energy Services Operating, LP JPM&?S;;{:?.S;  N-A Cegg;::;ﬁ of 1423

Express Energy Services Operating, P CO&Stﬁloi?nrgfnf Ace Bank Money Market 6755
Express Energy Services Operating, _PcoaStﬁloifnn;tnLe Ar\ce Bank Operating 1513
Express Energy Services Operating, _PCoastaIO(l:J(rJnn;fnLe Ace Bank Payroll 9409
Express Energy Services ARK, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9441
Express Energy Services ARK, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9714
Express Energy Services CT, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 0050
Express Energy Services CT, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9565
Express Energy Services P&A, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9391
Express Energy Services P&A, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9573
Express Energy Services WL, LP CO&Stﬁloiﬁnrgfnf Ar\ce Bank Operating 9275
Express Energy Services WL, LP Coastalocltj(r)nn;tnl_e Ace Bank Payroll 9283
D&D Tongs, L.P. Coasﬁ'oi?nrgf"fgce Bank Operating 0001
D&D Tongs, L.P. Coastal Commerce Bank Payroll 9995

Houma, LA
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