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

8§

In re 8§ Chapter 11
8§

EXPRESS ENERGY SERVICES 8§

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

Debtors. 8§

8§
8§ Joint Administration Requested

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF INTERIM AND  FINAL
ORDERS PURSUANT TO SECTIONS 105(a), 363(b), 507(a)) AND 507(a)(5) OF
THE BANKRUPTCY CODE (I) AUTHORIZING THE DEBTORS TO
(A) PAY PREPETITION WAGES, SALARIES, EMPLOYEE BENEF ITS
AND OTHER COMPENSATION, AND (B) MAINTAIN EMPLOYEE
BENEFITS PROGRAMS AND PAY RELATED ADMINISTRATIVE
OBLIGATIONS, AND (ll) AUTHORIZING FINANCIAL INSTITU  TIONS
TO HONOR PREPETITION CHECKS AND FUND TRANSFER
REQUESTS FOR PAYMENT OF PREPETITION EMPLOYEE OBLIGA TIONS

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 motion (the Motion”) for interim and final orders, pursuant to sento
105(a), 362(d), 363(b), 507(a)(4), and 507(a)(Sjtte 11 of the Bankruptcy Code (defined
below) (i) authorizing, but not directing, the Delst to (a) pay prepetition wages, salaries,
employee benefits and other compensation, and &@)tenn employee benefits programs and
pay related administrative obligations; and (ijhewrizing applicable banks and other financial
institutions to receive, process, honor and pagladcks presented for payment and to honor all

funds transfer requests related to the foregoingpahe extent necessary, authorizing the

L A list of the Debtors in these chapter 11 casestiched hereto &xhibit A .
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Debtors to issue replacement checks or electramad fransfers and, in support thereof,

respectfully represent as follows:

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

“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 andhes/keading to the
Debtors’ bankruptcy filings can be found in the eation of Darron Anderson in Support of

the Debtors’ Chapter 11 Petitions and First Dayibiw, filed contemporaneously herewith.

Il.
JURISDICTION

3. Pursuant to 28 U.S.C. 88 157 and 1334, the Couarjunesdiction 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 14009.
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RELIEF REQUESTED

4, As described in greater detail below, by this Motiand pursuant to
sections 105(a), 363(b), 507(a)(4), and 507(a){heBankruptcy Code, the Debtors request

entry of an interim order, substantially in thenfoof Exhibit B (the ‘Interim Order ") attached

hereto, and, following further notice and a hearewgry of a final order, substantially in the

form of Exhibit C (the ‘Einal Order”) granting the following relief requested (capitad terms

used in this Relief Requested section shall hagertbaning ascribed to them in this Motion):

5. Interim Relief: The Debtors seek entry of an Interim Order:

a. authorizing, but not directing, the Debtors to paytain
outstanding prepetition amounts, obligations, esswbeiated costs
as they become due prior to the entry of a findeoapproving
this Motion (the Interim Period”) relating to (i) Unpaid Wage
Obligations, subject to the $10,950 cap on companrsper
employee for such prepetition obligations providi@din section
507(a) of the Bankruptcy Code (therépetition Wage Cap); (ii)
Withholding Obligations; (iii) Reimbursement Obltgas to all
Employees; (iv) the Auto Allowance Program ((i)j(oollectively,
“Employee Compensation Obligationy; and (v) obligations due
under the Health and Welfare ProgranBgfiefits Obligations).

b. authorizing, but not directing, the Debtors durihg Interim
Period to (i) pay Employee Compensation Obligatiamd
Benefits Obligations that become due on a posipetitasis, and
(ii) continue to honor their Leave Policies, Healdtid Welfare
Programs, and Auto Allowance Program; and

c. authorizing and directing the Debtors’ banks arepfinancial
institutions (‘Banks’) to receive, honor, process, and pay, to the
extent funds are available in their accounts, ardyal checks
drawn, or electronic fund transfers requested tretoequested, on
the Debtors’ accounts the extent that such checkteotronic
fund transfers relate to Employee Compensationgabtns
and/or Benefits Obligatiorfs.

2 The Debtors have historically operated with #er separate bank accounts. Consistent with theoB motion
filed contemporaneously herewith seeking authddtgontinue their cash management system, the Betbish to
continue to maintain these bank accounts and fuetitd@ obligations as needed.
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6. Final Relief: The Debtors seek entry of a Final Order:

a. authorizing, but not directing, the Debtors to pdlyoutstanding
Employee Compensation Obligations and Benefitsgakbns;

b. authorizing, but not directing, the Debtors, in tndinary course
of business and exercise of their business judgn@ibntinue to
honor their Employee Compensation Obligations, ked@glicies,
and Health and Welfare Programs, in the ordinanysm of
business during the administration of these chddterases; and

c. directing the Banks to receive, honor, process,payd to the
extent funds are available in their accounts, ardyal checks
drawn, or electronic fund transfers requested tretoequested, on
the Debtors’ accounts the extent that such checkteotronic
fund transfers relate to Employee Compensationgabéns and
Benefits Obligations.

V.
THE DEBTORS' EMPLOYEES

7. The Debtors currently employ approximately 1,200vacemployees, of
whom approximately 800 are hourly employees andat@Galaried employees (each, an
“Employe€ and, collectively, the Employees).

8. The Employees’ skills and knowledge of the Debtbrssiness,
infrastructure, and operations are essential tetteetive operation and reorganization of the
business. Without the continued services of thelayees, an effective reorganization of the
Debtors will not be possible.

A. Employee Compensation Obligations

i. Wage Obligations

9. The Debtors’ Employees are compensated under \sapay plans and
cycles. Certain of the Employees are paid on amlyadasis and others are salaried. Hourly
employees are paid on a weekly or bi-weekly basariiears, with payment made in the week

following the payroll period. Salaried employees paid semi-monthly on the ®&nd the last
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day of the calendar month, with payment made onesteday of each payroll period. The
Debtors’ average monthly gross compensation far Eraployees, including wages, salaries
and related compensation (other than commissiangigaussed below)), is approximately $7.1
million, but fluctuates based on hours worked atietovariables (collectively, thaNage
Obligations”).

10. Payroll is funded to Employees either by directadgpor checks. Prior to
each pay date, the Debtors fund payroll accourtsdteCoastal Commerce BankJ6astal
Commerce’) with the amount necessary to satisfy direct c#gaayroll obligations. The
Debtors typically fund these payroll accounts with amount necessary to satisfy check payroll
obligations within a day or two after each pay dadecause the Debtors’ hourly Employees are
paid in arrears, as of the Commencement Date, séthe Debtors’ Employees will not have
been paid all of their prepetition wages. Compgosanay also be due and owing as of the
Commencement Date to hourly and/or salaried Empleyecause of, among other things: (a)
potential discrepancies between the amounts paldamunts Employees believe should have
been paid, which, upon resolution, may reveal &logitional amounts are owed to such
Employees; (b) the delay between when some pagieltks are issued and when they are
presented to Coastal Commerce for payment fronpalyeoll account; and (c) job, footage and
other forms of compensation, which are paid inttoath following the payroll periods.

11. Inthe ordinary course of the Debtors’ businessatpens, the Debtors
also provide additional compensation pay in thenfof sales-related commissions to certain of
their Employees. Participating Employees relylmreceipt of such commissions as a large
part of their overall compensation. The Debtonsegally pay out such commissions on a

monthly basis.
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12.  As of the Commencement Date, no Employee had eanoee than
$10,950 in unpaid Wage Obligations and/or commissiol he aggregate amount of accrued, but
unpaid Wage Obligations and/or commissions eargatddDebtors’ Employees was

approximately $3.0 million (collectively, thé&Jhpaid Wage Obligations). By this Motion, the

Debtors seek the authority, but not the directior(a) pursuant to the Interim Order, pay the
Unpaid Wage Obligations that come due during therim Period, and (b) pursuant to the Final
Order, continue their employee compensation presfpostpetition in the ordinary course of
business of business during the administratiohedé¢ chapter 11 cases.

ii. Withholding Obligations

13.  During each applicable pay period, the Debtorsineiit deduct certain
amounts from paychecks, including, without limitej (a) garnishments, child support, and
similar deductions, (b) deductions for voluntaraktable contributions, and (c) other pre-tax
and after-tax deductions payable pursuant to cedfaihe Employee benefit plans discussed
herein (such as an Employee’s share of healthbearefits, health, dental, vision and life
insurance premiums, 401(k) contributions, legatiyeved deductions and other miscellaneous
deductions) (collectively, theDeductions’) and forward those amounts to various third-party
recipients. Historically, the Deductions are apjrately $560,000 per month. As of the
Commencement Date, the Debtors estimate the anobastrued and outstanding prepetition
obligations on account of the Deductions is apprately $257,000.

14.  Further, the Debtors are required by law to witdhfiobm an Employee’s
wages amounts related to, among other things, dedstate and local income taxes, and social

security and Medicare taxes (collectively, théithheld Amounts”) for remittance to the

appropriate federal, state or local taxing authesit The Debtors withhold approximately $1.3
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million per month from the Employees’ paycheckstfer Withheld Amounts. The Debtors
must then match from their own funds for socialsigyg and Medicare taxes and pay, based
upon a percentage of gross payroll, plus pay adaitiamounts for state and federal

unemployment insurance (thErhployer Payroll Taxes” and together with the Withheld

Amounts, the Payroll Taxes'). Historically, the Debtors’ Payroll Taxes angpgoximately $1.8
million per month. As of the Commencement Date,Diebtors estimate the amount of accrued
and outstanding prepetition obligations with respet¢he Payroll Taxes to be approximately
$816,000. The aggregate amount of prepetitionuackrbut unpaid, Deductions and Payroll

Taxes is approximately $1.1 million (collectivetiie “Withholding Obligations™). By this

Motion, the Debtors seek authority, but not directito (a) pursuant to the Interim Order, honor
the Withholding Obligations that come due during bhterim Period, and (b) pursuant to the
Final Order, continue to honor the Withholding @blions in the ordinary course of business
during the administration of these chapter 11 cases

B. Leave Policies

15. The Debtors maintain a number of paid time off liépeograms for their

Employees (thel’eave Policie$). The Debtors provide vacation time to mostlit

Employees, upon satisfaction of a waiting peridérdfiring, as a paid time-off benefit

(“Vacation Time”). Vacation Time varies based on the Employeergth of service. Vacation

Time accrues and is earned on an Employee’s arsaimedate of employment. When used,
Employees are generally paid for Vacation Timéhairtregular hourly or salaried rates. Any
earned, but unused, Vacation Time is forfeitedcatian Time is not paid out upon termination

of employment.
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16. The Debtors also provide eight hours of pay fotaietholidays.
Employees are also eligible for paid leave if sumewbfor jury duty. In addition, most full and
part-time Employees are entitled to paid sick tforeéemporary periods of absence, including
absence due to injury, iliness of the Employegrommediate family member.

17. The Debtors believe that their Leave Policies sthéwal honored during
the administration of these chapter 11 cases bedteasables the Debtors to satisfy the
expectations of their workforce with minimal castpenditures and, in some instances, to
comply with applicable state law. Accordingly, thys Motion, the Debtors seek authority, but
not direction, to (a) pursuant to the Interim Ordmmtinue their Leave Policies and allow
Employees to take paid vacation, holidays, persbaokdlays, and sick leave, and (b) pursuant to
the Final Order, continue to honor their Leave ¢ted in the ordinary course of business.

C. Reimbursement Obligations

18.  Prior to the Commencement Date and in the ordinauyse of their
business, the Debtors, directly or indirectly, reimsed Employees for approved expenses
incurred on behalf of the Debtors in the scopéeirtemployment and, in accordance with
applicable company policy. Reimbursable expensgsde purchasing fuel for business
purposes, lodging, rental cars, transportatioghflarrangements and other miscellaneous

business expenses (thieeimbursement Obligations). Most Employees initially incur and

pay such expenses by using personal or corporadi cards, which amounts are either satisfied
directly or reimbursed by the Debtors after submarsand approval of expense reimbursement
requests. Based on historical data, the Debt@sage approximately $140,000 per month of

approved Reimbursement Obligations.
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19. As of the Commencement Date, the Debtors’ totabithprepetition
Reimbursement Obligations are estimated to be appately $122,000, which includes
reimbursement requests that have been submittédpbyet paid, or reimbursement amounts
that have been incurred, but for which a requestnoa yet been submitted. The Reimbursement
Obligations were incurred on the Debtors’ behalfisistent with company policy and with the
expectation that they would be reimbursed.

20.  Accordingly, by this Motion, the Debtors seek auityp but not direction,
to (a) pursuant to the Interim Order, satisfy amynibursement Obligations as they become due
during the Interim Period, and (b) pursuant toRheal Order, authorizing, but not directing,
payment of any outstanding prepetition Reimbursdr@datigations owing to Employees and
continuation of the Debtors’ reimbursement polieyhe ordinary course during the
administration of these chapter 11 cases.

D. Incentive Plan

21. The Debtors offer an incentive program (thecéentive Plan’) that

rewards certain key Employees with quarterly payihérat are based on a percentage of the
Debtors’ earnings before income, taxes, depreciatimortization, and restructuring costs (the

“EBITDAR Targets”). The Incentive Plan and the EBITDAR Targetsfeeth therein were

approved by the Debtors’ Board of Managers andempinted in the ordinary course of
business prior to the Commencement Date.

22.  As of the Commencement Date, the Debtors have tatamding
obligations to Employees under the Incentive Plahe Debtors are not scheduled to make
payments to Employees, if any, pursuant to thentmee Plan until January 2010. Should the

Debtors seek to make payments that are outsidertleary course of the Debtors’ business
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during the administration of these chapter 11 gakesDebtors will return to the Court to seek
such relief as is appropriate and necessary. igtithe, however, the Debtors are not seeking
any relief with respect to the Incentive Plan.

E. Health and Welfare Programs

23.  The Debtors have established a number of insuramddenefits
programs for their Employees, including (a) medipa¢scription drug, dental and vision plans,
(b) life and disability insurance, and (c) retirartheavings plans (collectively, théléalth and

Welfare Programs’).

24.  Generally, regular full-time and part-time Employeee eligible to
participate in the Health and Welfare ProgramsguRae full-time Employees become eligible in
the first month following thirty days of employmeriRegular part-time Employees become
eligible on the first of the month coinciding folWng ninety days of employment.

i. Medical, Prescription Drug, Dental and Vision Plans

25.  Generally, the Debtors offer several insurancecpesgito eligible

Employees for medical, dental, and vision care aye (collectively, theHealth Insurance

Programs’), which may be summarized as follows:

(a) Medical Plan and Dental PlaBlue Cross Blue Shield of Texas administers
both the Debtors’ medical plan (thel&dical Plan”) and dental plan (the
“Dental Plan”). The Debtors self-insure the claims costs uriderMedical
Plan. The Medical Plan offers two PPO options wlifferent deductibles,
coinsurance, co-pays, payroll premiums, and cowerads of the
Commencement Date, there are no outstanding ptiepetbligations owed
with respect to the Medical Plan and the DentahPla

(b) Vision Plan The Debtors offer Employees a voluntary visianecprogram
through Vision Service Plan (th&ision Plan”). The Debtors pay a total of
approximately $7,000 per month for the Vision Réarbehalf of the Debtors’
Employees. As of the Commencement Date, thereaoeitstanding
prepetition obligations owed with respect to thsidi Plan.
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26. By this Motion, the Debtors seek authority, but diméction, to (a)
pursuant to the Interim Order, (i) pay prepetittanounts under the Health Insurance Programs
as such amounts come due during the Interim Peaiwdi(ii) continue such Health Insurance
Programs in the ordinary course, pending entrynefRinal Order, and (b) pursuant to the Final
Order, pay any additional prepetition amounts ay thay come due thereafter, and to continue
to honor these obligations and maintain these pragmostpetition in the ordinary course of
business.

ii. Life Insurance Programs

27. The Debtors provide company-paid basic life insaearoverage, which
includes basic accidental death and dismemberm@®&D) coverage for eligible Employees.
The Debtors also provide their Employees the optioglect to participate in supplemental life
insurance and supplemental AD&D coverage prograogether, with the basic life and AD&D

programs, theliife Insurance Programs’). Premiums for the supplemental life and AD&D

programs are withheld from the Employees’ pay. Dibtors pay a total of approximately
$21,100 for the Life Insurance Programs on beHati® Employees. As of the Commencement
Date, there are no outstanding prepetition oblkgetiwith respect to the Life Insurance
Programs.

28. By this Motion, the Debtors seek authority, but diéction, to (a)
pursuant to the Interim Order, continue to offex tife Insurance Programs and pay prepetition
amounts due under such programs as they come ding dinterim Period, and (b) pursuant to
the Final Order, pay any remaining prepetition amiswalue as part of the Life Insurance
Programs and continue these programs postpetititirei ordinary course of business during the

administration of these chapter 11 cases.
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iii. Disability Benefits

29. The Debtors also provide Employees with short-tant long-term

disability benefits (collectively, theDisability Benefits”). Eligible Employees are entitled to,

among other things, continuation of a portion @itisalaries in the event of a short-term
medical disability due to an illness or injury. rlgigible Employees, short-term disability
benefits begin after an Employee is absent fromkviar fourteen consecutive days due to an
illness. Long-term disability benefits begin aféer Employee is absent from work for one
hundred and eighty consecutive days. The Debtmysapproximately $26,700 in monthly
premiums for the Disability Benefits. As of ther@mencement Date, there are no outstanding
obligations owed by the Debtors in connection wlith Disability Benefits.

30. By this Motion, the Debtors seek authority, but diéction, to (a)
pursuant to the Interim Order, continue to prosdeh Disability Benefits to their Employees
and pay prepetition amounts due under the DisglBknefits as such amounts come due during
Interim Period, and (b) pursuant to the Final Orgay any remaining prepetition amounts due
as part of the Disability Benefits and continudntmor these obligations postpetition in the
ordinary course of business during the administnatif these chapter 11 cases.

iv. 401(k) Plan

31. The Debtors maintain a 401(k) plan for the berddfall eligible part- and
full-time EES Employees (thet01(k) Plari). Funds in the 401(k) Plan are held by the Debto
and Wachovia Bank Wachovia’), and are administered by Wachovia. The 401(&hP
generally provides for pre-tax and post-tax satBguctions of eligible compensation up to the
limits set by the Internal Revenue Code. The 40R{&n amounts are generally automatically

deducted from each participating Employee’s paykhéss of the Commencement Date, there
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are no outstanding prepetition obligations withpees to the 401(k) Plan. By this Motion, the
Debtors seek authority, but not direction, pursuarthe Interim Order and Final Order, to
maintain the 401(k) Plan postpetition in the ordineourse of business, including, but not
limited to, passing Employee contributions to tlhd &) Plan to Wachovia.

F. Auto Allowance Program

32. The Debtors’ Employees who are required to driveannection with the
Debtors’ business operations are entitled to recaivautomobile allowance (th&udto

Allowance Progranm’). A majority of the vehicles involved in the AufAllowance Program

include large four-wheel drive pickup trucks and\&Uhat have the necessary capability of
going off road to access a client’s well site, daliequipment to, and provide services for, the
Debtors’ clients. Payments are made under the Alibovance Program on a monthly basis and
total approximately $108,000.

33.  The Auto Allowance Program is essential to the Debytbusiness
operations. The Debtors’ next payment for the Aditowance Program is due on or about
November 1, 2009. The Debtors seek interim aral &athority, but not direction, to continue
to honor and satisfy their obligations under theoMllowance Program in the ordinary course

of business during the administration of these tdrajil cases.

V.
BASIS FOR RELIEF REQUESTED

A. Payment of Employee Compensation Obligations and
Benefits Obligations and Continuation of the Leavéolicies and Health and
Welfare Programs is Essential to the Debtors’ Sucesful Reorganization

34. The Debtors seek the relief requested herein becausdelay in paying
any of the Employee Compensation Obligations oredenObligations could severely disrupt

the Debtors’ relationship with their Employees ameparably impair their morale at the very
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time that their dedication, confidence, retent@mg cooperation are most critical. At this
critical stage, the Debtors simply cannot riskghbstantial disruption of their business
operations that would attend any decline in workomorale or composition attributable to the
Debtors’ failure to pay the Employee Compensatitigations and Benefits Obligations in the
ordinary course of their business.

35. Pursuant to section 507(a)(4)(A) of the Bankrugogle, employee
claims for “wages, salaries, or commissions, iniclgd/acation, severance, and sick leave pay”
earned within 180 days before the Commencement&atafforded priority unsecured status to
the extent of $10,950 per employee. Similarlytisec507(a)(5) of the Bankruptcy Code
provides that employees’ claims for contributioo€értain employee benefit plans are also
afforded priority unsecured status to the exter##ldf,950 per employee covered by such plan,
less any amount paid pursuant to section 507(affdjthermore, section 363(b)(1) of the
Bankruptcy Code provides that “[t]he trustee, aftetice and a hearing, may use, sell, or lease,
other than in the ordinary course of business, gntgf the estate.” 11 U.S.C. § 363(b)(1).
Section 105(a) of the Bankruptcy Code further piesithat a Bankruptcy Court “may issue any
order, process, or judgment that is necessarymogpate to carry out the provisions” of the
Bankruptcy Code.

36. The Debtors believe that a substantial portiorhefgrepetition Employee
Compensation Obligations constitute priority clainmgler sections 507(a)(4) and (5) of the
Bankruptcy Code. As priority claims, these obligas must be paid in full before any of the
Debtors’ general unsecured obligations may befsatis Accordingly, the relief requested
herein largely will affect only the timing of the@pment of these priority obligations, and should

not prejudice the rights of general unsecured twexlor other parties in interest.
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37. Moreover, with respect to Payroll Taxes in par@cuthe payment of such
taxes will not prejudice other creditors of the Beb, as the relevant taxing authorities generally
would hold priority claims under section 507 (a)(8the Bankruptcy Code with respect to such
obligations. Moreover, the portion of the Payidixes withheld from an employee’s wages on
behalf of an applicable taxing authority and theeotDeductions are held in trust by the Debtors.
As such, Payroll Taxes and other similar Deductiamesnot property of the Debtors’ estates
under section 541 of the Bankruptcy Code. , 8ag Begier v. IRS 496 U.S. 53 (1990)
(concluding that withholding taxes are propertydigy a debtor in trust for another and, as such,
are not property of the debtor’s estate).

38.  Finally, the maintenance of the Leave Policies ldrdlth and Welfare
Benefits Programs are necessary for the Debtosshbas to continue to operate in the ordinary
course and to maximize value for all stakeholdétigsent the relief requested, Employees will
suffer undue hardship and potential serious firerdfficulties. Employees are also essential to
the orderly and successful reorganization of thbtbrs. They have substantial and valuable
knowledge of the Debtors’ business operations,ayddeterioration in Employee morale and
welfare at this critical time undoubtedly would adsely impact the Debtors, the value of their
assets and business, and ultimately their abditgbrganize.

39.  This Court has previously granted authority foredtdr's payment of
claims similar to the Employee Compensation Obiayet and Benefits Obligations. Seeg,

In re Energy Partners, Ltd., et,alase No. 09-32957 (Bankr. S.D. Tex. May 1, 2009 May

8, 2009) (Dkt. Nos. 31 and 87); In re CDX Gas, L IGase No. 08-37922 (Bankr. S.D. Tex. Feb.

3, 2009) (Dkt. No. 189).
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B. Banks Should Be Authorized and Directed to
Honor and Pay Checks Issued and Make Other Transfar
to Pay Employee Compensation Obligations and Ben&iObligations

40. The Debtors further request that the Court autleaizd direct the
Debtors’ Banks to receive, process, honor, andafigyrepetition and postpetition checks issued
or to be issued, and electronic fund transfersestgal or to be requested, by the Debtors in
respect of the Employee Compensation ObligatiodsBenefits Obligations. The Debtors also
seek authority to issue new postpetition checkgffect new electronic fund transfers, on
account of the Employee Compensation ObligationsBenefits Obligations to replace any
prepetition checks or electronic fund transfer exjs that may be dishonored or rejected.

41.  As aresult of the commencement of the Debtorsptdral 1 cases, and in
the absence of an order of the Court providingmttse, the Debtors’ checks, wire transfers and
direct deposit transfers in respect of the Empldyempensation Obligations or Benefits
Obligations may be dishonored or rejected by thekBa The Debtors represent that each of
these checks or transfers is or will be drawn @t accounts that can be readily identified as
relating directly to payment of Employee Compemsadbligations or Benefits Obligations.

C. The Debtors Have Satisfied The Requirements of Bamiptcy Rule 6003

42.  Bankruptcy Rule 6003 provides that to the exteeliéf is necessary to
avoid immediate and irreparable harm,” a bankruptayt may approve a motion to “pay all or
part of a claim that arose before the filing of geition” prior to twenty days after the
Commencement Date.eb. R. BANKR. P. 6003.

43.  As described herein and in the Declaration of Da#aderson, the
immediate and irreparable harm to the Debtors'tests self-evident if the authority sought

herein were not promptly implemented to pay Empéo@@empensation Obligations and Benefits
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Obligation as described in this Motion. Accordiyghe Debtors submit that the relief requested
herein is necessary to avoid immediate and irrdg@tzarm, and therefore, the requirements of
Bankruptcy Rule 6003 have been satisfied.

D. Waiver of Bankruptcy Rules 6004(a) and (h)

44.  To implement the foregoing immediately, to the exthe Court deems
them applicable, the Debtors seek a waiver of tiea requirements under Bankruptcy Rule
6004(a) and the ten-day stay of an order authayittie use, sale, or lease of property under
Bankruptcy Rule 6004(h).

VI.
NOTICE

45.  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
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 &l& (Attn: J. Michael Chambers and Charles
R. Gibbs), attorneys for Credit Suisse; (iv) thébfdes’ 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 neegrovided.

WHEREFORE, the Debtors request entry of an ordantgrg the relief requested

herein and such other and further relief as is just
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Dated: October 27, 2009
Houston, Texas
/s/ _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

2 Federal Tax L. 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

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

8§

In re 8§ Chapter 11
8§

EXPRESS ENERGY SERVICES 8§

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

Debtors. 8§

8§
8§ Joint Administration Requested

INTERIM ORDER PURSUANT TO SECTIONS 105(a), 363(b),507(a)(4)
AND 507(a)(5) OF THE BANKRUPTCY CODE (I) AUTHORIZIN G
THE DEBTORS TO (A) PAY PREPETITION WAGES, SALARIES,
EMPLOYEE BENEFITS AND OTHER COMPENSATION, AND
(B) MAINTAIN EMPLOYEE BENEFITS PROGRAMS AND PAY REL ATED
ADMINISTRATIVE OBLIGATIONS: AND (Il) AUTHORIZING FI  NANCIAL
INSTITUTIONS TO HONOR PREPETITION CHECKS AND FUND T RANSFER
REQUESTS FOR PAYMENT OF PREPETITION EMPLOYEE OBLIGA TIONS

Upon the Emergency Motion (th&tbtion”)* of Express Energy Services
Operating, LP (EES’) and its affiliated debtors in the above refeshchapter 11 cases, as
debtors and debtors in possession (collectively, Brebtors’) Pursuant to Sections 105(a),
363(b), 507(a)(4) and 507(a)(5) of chapter 11tté il of the United States Code (the

“Bankruptcy Code”) and Rules 6003 and 6004 of the Federal Ruldésamikruptcy Procedure

for Entry of an Order (i) Authorizing the Debtors() Pay Prepetition Wages, Salaries and
other Compensation, and (b) Maintain Employee BenBfograms and Pay Related
Administrative Obligations; and (ii) Authorizing&ancial Institutions (theBanks") to Honor
Prepetition Checks and Fund Transfer RequestsagmBnt of Prepetition Employee

Obligations, all as more fully described in the Mat and upon consideration of the Declaration

! Capitalized terms used and not otherwise defirsdih shall have the meanings ascribed to theimeiMotion.
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of Darron Anderson in Support of the Debtors’ Cleaftl Petitions and First Day Motions; and
the Court having jurisdiction to consider the Matiand the relief requested therein pursuant to
28 U.S.C. 88 157 and 1334; and consideration oMbton and the requested relief being a core
proceeding the Court can determine pursuant t0.380J § 157(b); and venue being proper
before this Court pursuant to 28 U.S.C. 88 14081Hi9; and due and proper notice of the
Motion and the hearing thereon has been given uheéecircumstances and that no other or
further notice need be provided; and the Courtrigadietermined that the legal and factual bases
set forth in the Motion establish just cause far thlief granted herein; and upon all of the
proceedings had before the Court and after dubelalion and sufficient cause appearing
therefor, it is ORDERED that

1. The Motion is GRANTED on an interim basis to éxtent provided

herein.
2. A final hearing (theEinal Hearing”) on the Motion shall be held on
, 2009 at_:  a.m./p.m. Central Tifksy objections or responses to the
Motion shall be filed on or before bussn@ays prior to the Final Hearing and served

in accordance with applicable law.

3. Pursuant to sections 105(a), 363(b), 507 (ajf#j,507(a)(5) of the
Bankruptcy Code, the Debtors are authorized, buteguired, to make payments with respect to
the prepetition accrued, but unpaid, Employee Carsgigon Obligations and Benefits
Obligations, as well as those that become due posgm during the Interim Period, in

accordance with the Debtors’ prepetition practeed policies; providedhowever that the

Debtors are not authorized to pay any Employee rimane $10,950 on account of Unpaid Wage

Obligations prior to the entry of a final order apying the relief requested in the Motion.
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4, Pursuant to sections 105(a), 363(b), 507 (ajf#j,507(a)(5) of the
Bankruptcy Code, the Debtors are authorized, butimected, to continue to honor existing
practices, programs, and policies with respediéir Employees during the Interim Period,
including the Health and Welfare Programs, Autaihnce Program, and Leave Policies, as
such practices, programs, and policies were ircefe of the date of the commencement of the
Debtors’ chapter 11 cases, all as further desciibéite Motion.

5. The Banks shall be, and hereby are authorizddimacted, when the
Debtors request, in the Debtors’ sole discretiongteive, process, honor and pay any and all
checks drawn on the Debtors’ payroll or disburseraenounts and any other transfers that are
related to the prepetition Employee Compensatiolig@tions or Benefits Obligations and the
costs and expenses incidental thereto, whethee ttioscks were presented prior to or after the
Commencement Date, provided that sufficient furrdsaaailable in the accounts to make such
payments.

6. Any Bank may rely on the representations ofeétors with respect to
whether any check or other transfer drawn or issiyeithe Debtors prior to the Commencement
Date should be honored pursuant to this Interime@raind such Bank shall not have any liability
to any party for relying on such representationshigyDebtors as provided for herein.

7. The Debtors are authorized (consistent withltitisrim Order) to issue
postpetition checks or to effect postpetition futrdsisfer requests in replacement of any checks
or funds transfer requests related to Employee @nisgtion Obligations or Benefits Obligations
dishonored or rejected as a consequence of the eanement of the Debtors’ chapter 11 cases.

8. Nothing in this Motion nor any payments madeh® Debtors pursuant to

this Interim Order, shall be deemed an assump#doption, or rejection of any employee
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benefit plan, collective bargaining agreement, eymplent agreement, or other program or
contract or shall otherwise affect the Debtorshtggunder sections 365 and 1113 of the
Bankruptcy Code to assume or reject any executamyract between the Debtors and the
contract counterparty or the Debtors’ rights ungkstion 1114 of the Bankruptcy Code, if
applicable, to modify or terminate retiree benefits

9. Nothing in the Motion or this Interim Order shia¢ construed as
impairing the Debtors’ right to contest the valdir amount of any Employee Compensation
Obligation, including without limitation any taxésat may be due to any taxing authority.

10. Notwithstanding the possible applicability adrikruptcy Rules 6004(h),
7062, and 9014 or otherwise, the terms and comditod this Interim Order shall be immediately
effective and enforceable upon its entry.

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

12. Notice of the Motion as provided therein shalldeemed good and
sufficient notice of such Motion and the requiremsest Bankruptcy Rules 4001(d) and 6004(a)
are waived.

13. This Court shall retain jurisdiction to headatetermine all matters
arising from or related to the implementation, iptetation and/or enforcement of this Interim
Order.

Dated: , 2009
Houston, Texas

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT C

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

8§

In re 8§ Chapter 11
8§

EXPRESS ENERGY SERVICES 8§

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

Debtors. 8§

8§
8§ Joint Administration Requested

FINAL ORDER PURSUANT TO SECTIONS 105(a), 363(b), 58(a)(4)
AND 507(a)(5) OF THE BANKRUPTCY CODE (I) AUTHORIZIN G
THE DEBTORS TO (A) PAY PREPETITION WAGES, SALARIES,
EMPLOYEE BENEFITS AND OTHER COMPENSATION, AND
(B) MAINTAIN EMPLOYEE BENEFITS PROGRAMS AND PAY
RELATED ADMINISTRATIVE OBLIGATIONS; AND
(I) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR
PREPETITION CHECKS AND FUND TRANSFER REQUESTS
FOR PAYMENT OF PREPETITION EMPLOYEE OBLIGATIONS

Upon the Emergency Motion (th&tbtion”)* of Express Energy Services
Operating, LP (EES’) and its affiliated debtors in the above refermshchapter 11 cases, as
debtors and debtors in possession (collectively; Drebtors’) Pursuant to Sections 105(a),
363(b), 507(a)(4) and 507(a)(5) of chapter 11ttd il of the United States Code (the

“Bankruptcy Code”) and Rules 6003 and 6004 of the Federal Ruldsamkruptcy Procedure

for Entry of an Order (i) Authorizing Debtors to @ay Prepetition Wages, Salaries and other
Compensation, and (b) Maintain Employee BenefigRims and Pay Related Administrative
Obligations; and (ii) Authorizing Financial Institons (the Banks’) to Honor Prepetition
Checks and Fund Transfer Requests for PaymenepkRtion Employee Obligations, all as

more fully described in the Motion; and upon coesadion of the Declaration of Darron

! Capitalized terms used and not otherwise defirezdin shall have the meanings ascribed to thevtoiion.
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Anderson in Support of the Debtors’ Chapter 11tles and First Day Motions; and the Court
having jurisdiction to consider the Motion and teéef requested therein pursuant to 28 U.S.C.
88 157 and 1334; and consideration of the Motiahthe requested relief being a core
proceeding the Court can determine pursuant t0.380J § 157(b); and venue being proper
before this Court pursuant to 28 U.S.C. 8§88 1408149; and due and proper notice of the
Motion and the hearing thereon has been given uhéecircumstances and that no other or
further notice need be provided; and the Courtrigadietermined that the legal and factual bases
set forth in the Motion establish just cause far thlief granted herein; and upon all of the
proceedings had before the Court and after dubelalion and sufficient cause appearing
therefor, it is ORDERED that

1. The Motion is GRANTED to the extent provideztdin.

2. Pursuant to sections 105(a), 363(b), 507 (a){d)=07(a)(5) of the
Bankruptcy Code, the Debtors are authorized, butlmected, to continue to honor existing
practices, programs, and policies with respedhéir Employees, including the Health and
Welfare Programs, Auto Allowance Program, and Leokcies, as such practices, programs,
and policies were in effect as of the date of imencement of the Debtors’ chapter 11 cases,
all as further described in the Motion.

3. The Banks shall be, and hereby are authorizddimected, when the
Debtors request in the Debtors’ sole discretiomgt®ive, process, honor and pay any and all
checks drawn on the Debtors’ payroll or disbursemaenounts and any other transfers that are
related to the prepetition Employee Compensatiolig@ions or Benefits Obligations and the
costs and expenses incidental thereto, whethee tttoscks were presented prior to or after the

Commencement Date, provided that sufficient furrdsaaailable in the accounts to make such
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payments.

4. Any Bank may rely on the representations ofeétors with respect to
whether any check or other transfer drawn or issiyeithe Debtors prior to the Commencement
Date should be honored pursuant to this Ordersant Bank shall not have any liability to any
party for relying on such representations by thbtbes as provided for herein.

5. The Debtors are authorized (consistent with@rider) to issue
postpetition checks or to effect postpetition futrdsisfer requests in replacement of any checks
or funds transfer requests related to Employee @nisgtion Obligations or Benefits Obligations
dishonored or rejected as a consequence of the eanement of the Debtors’ chapter 11 cases.

6. Nothing in this Motion nor any payments madeh®s Debtors pursuant to
this Motion, shall be deemed an assumption, adoptiorejection of any employee benefit plan,
collective bargaining agreement, employment agre¢noe other program or contract or shall
otherwise affect the Debtors’ rights under secti®®s and 1113 of the Bankruptcy Code to
assume or reject any executory contract betweeDé¢heors and the contract counterparty or the
Debtors’ rights under section 1114 of the Bankryode, if applicable, to modify or terminate
retiree benefits.

7. Nothing in the Motion or this Order shall be stvned as impairing the
Debtors’ right to contest the validity or amountaofy Employee Compensation Obligation,
including without limitation any taxes that maydh@e to any taxing authority, or Benefits
Obligation.

8. Notwithstanding the possible applicability ofriBauptcy Rules 6004(h),
7062, and 9014 or otherwise, the terms and comditod this Order shall be immediately

effective and enforceable upon its entry.
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9. Notice of the Motion as provided therein shalldeemed good and
sufficient notice of such Motion and the requiremsest Bankruptcy Rules 4001(d) and 6004(a)
are waived.

11. This Court shall retain jurisdiction to headaletermine all matters
arising from or related to the implementation, iptetation and/or enforcement of this Order.

Dated: , 2009
Houston, Texas

UNITED STATES BANKRUPTCY JUDGE
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