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

HOUSTON DIVISION

§
§

Inre § Chapter 11
§

EXPRESS ENERGY SERVICES §

OPERATING, LP, et al., § Case No. 09-38044
§
§

Debtors. §

§
§ Jointly Administered

DECLARATION OF JEFFREY S. STEIN OF
THE GARDEN CITY GROUP, INC. CERTIFYING
THE METHODOLOGY FOR THE TABULATION OF
YOTES AND RESULTS OF VOTING WITH RESPECT TO
THE DEBTORS’ JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Jeffrey S. Stein, under penalty of perjury, declares as follows:

INTRODUCTION

1. I am a Vice President with The Garden City Group, Inc. (“GCG”) and have
personal knowledge of the facts set forth herein. GCG is a bankruptcy and class action
settlement administration firm headquartered in Melville, New York.

2. Pursuant to that certain Order Granting Emergency Application for Authorization
to Retain The Garden City Group Inc. as Notice, Claims and Balloting Agent (Docket
No. 36), the above-captioned debtors and debtors-in-possession (the “Debtors”) retained
GCG as Notice, Claims and Balloting Agent, in which capacity GCG assisted with, inter
alia, the solicitation and tabulation of ballots in connection with the Debtors’ Joint Plan
of Reorganization Under Chapter 11 of the Bankruptcy Code dated as of October 27,

2009 (Docket No. 17) (as updated on November 3, 2009 {Docket No. 171], the “Plan”).
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MAILING OF SOLICITATION PACKAGES

3. On October 29, 2009, the Court entered that certain Order Pursuant to Debtors'

Emergency Motion to (I) Approve Disclosure Statement and the Form and Manner of

Service Related Thereto; (II) Set Dates for the Objection Deadline and Hearing Relating

to Confirmation of the Plan; and (III) Authorize Related Relief (Docket No. 44) (the

“Disclosure Statement QOrder™),' governing, among other things, the solicitation of votes

to accept or reject the Plan from the following classes:

CLASS | DESCRIPTION

3 Senor Secured Claims

4 General Unsecured Claims

4. On November 4, 2009, GCG caused the Solicitation Packages to be served as

follows®:

(a) Each Party in Class 2 (Miscellaneous Secured Claims) was sent by
Federal Express a Solicitation Package consisting of: the Disclosure
Statement Order; the Notice of Confirmation Hearing; and the Notice of
Unimpaired Status and Scheduling of Confirmation Hearing;

(b) For Class 3, Credit Suisse, Cayman Islands Branch, as
administrative agent and collateral agent for the Debtors’ lending
syndicates whose members comprise Class 3, and its counsel, were sent by
Federal Express, for purposes of distribution to the Class 3 members, a
Solicitation Package consisting of: (i) a CD-ROM containing the
Disclosure Statement Order, the Proposed Disclosure Statement for
Debtors” Joint Plan under Chapter 11 of the Bankruptcy Code (with the
Plan attached as Exhibit A thereto) (“Disclosure Statement™), and the
Notice of Confirmation Hearing; (i1} the Notice of Confirmation Hearing;
and (iii) Ballot for Class 3;

' Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Disclosure Statement Order.

? No Solicitation Packages were mailed to Class 1 (Select Priority Claims), because it was determined by
the Debtors that there were no parties belonging to this unimpaired Class.
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(c) Each party in Class 4 (General Unsecured Claims) was sent by
First Class Mail a Solicitation Package consisting of: (i) a CD-ROM
containing the Disclosure Statement Order, the Disclosure Statement, and
the Notice of Confirmation Hearing; (ii) the Notice of Confirmation
Hearing; and (iii} Ballot for Class 4 (together with Ballot for Class 3, the
“Ballots™)’;

(d) Each party in Class 5 (Existing Equity Interests) was sent by
Federal Express a Solicitation Package consisting of: the Disclosure
Statement Order; the Notice of Confirmation Hearing; and the Notice of
Impaired Status and Scheduling of Confirmation Hearing;

(e) Master Service List Parties and Notice of Appearance Partics,
including the U.S. Trustee, the attorneys for the Senior Secured Lenders
(as defined in the Plan), the attorneys for any statutorily appointed
committee, and all other parties requesting service in these chapter 11
cases), were served by Federal Express a Solicitation Package consisting
oft (1) a CD-ROM containing the Disclosure Statement Order, the
Disclosure Statement, and Notice of Confirmation Hearing; and (ii) Notice
of Confirmation Hearing.

See Affidavit of Service (Docket No. 81).

TABULATION PROCEDURES

5. Pursuant to the Disclosure Statement Order, claimants in Class 3 and Class 4 were

to send their respective Ballots to GCG as follows so as to be received by GCG no later

than 4:00 p.m. (prevailing Central time) on December 1, 2009 (the “Voting Deadline”):
(a) If by hand delivery or overnight courier: EES Bankruptcy Administration, ¢/o The
Garden City Group, Inc., 5151 Blazer Parkway, Suite A, Dublin, Ohio 43017-4818; or
(b) if by first-class mail: EES Bankruptcy Administration, ¢/0 The Garden City Group,
Inc., P.O. Box 9518, Dublin, Ohio 43017-4818.
6. Upon receipt of Ballots, GCG adhered to the following procedures:
(a) The envelopes containing ballots were opened, and the materials
were removed and stamped with the date and time received. The Ballots

were then scanned into GCG’s system and sequentially numbered (the
number assigned in accordance therewith, the “Sequence Number™).

(b) GCG personnel then entered into a computer database, reserved
exclusively for recording votes, all pertinent information from the Ballots,

7 As set forth in the Affidavit of Service (Docket No. 81), additional Class 4 solicitation packages were
served on November 5, 2009 via Federal Express.
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including (among other things) the date received, the Sequence Number,
the voting dollar amount provided by the voter, and whether said Ballots
indicated acceptance or rejection of the Plan,

7. Pursuant to the Solicitation Procedures Order, GCG tabulated all of the Ballots in
accordance with the following procedures:

(a) Any Ballot that was illegible or contained nsufficient information
to permit the identification of the claimant was not counted,;

(b)  Ballots that fail to indicate an acceptance or rejection of the
Proposed Plan, or that indicate both acceptance and rejection of the
Proposed Plan, were not counted;

(c) Unless previously authorized by the Debtors, only Ballots that
were fimely received with original signatures were counted. Unsigned
Ballots, or Ballots that were illegible or contained insufficient information
to permit the identification of the holder of an interest, were not counted;

(d) . Ballots postmarked prior to the Voting Deadline, but received after
the Voting Deadline, were not counted;

(e) Facsimile Ballots, or Ballots submitted via email or other
electronic transmission, were not counted, unless the holder received the
consent of the Debtors to submit its Ballot by facsimile, e-mail or other
¢lectronic transmission; and

(f) If a holder of eligible claims simultaneously cast inconsistent
Ballots, such Ballots were not counted.

GCG is in possession of the Ballots received, and copies of same are available for review
during GCG’s regular business hours at 5151 Blazer Parkway, Suite A, Dublin, Ohio

43017-4818.
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TABULATION RESULTS
8. The results of the tabulation of the valid Class 3 and Class 4 Ballots are set forth
below:
EXPRESS ENERGY SERVICES OPERATING, LP, et al.
CLASS ACCEPT THE PLAN REJECT THE PLAN
Dollar Amount Number of Dollar Amount Number of Votes/
Voted/ Percentage of Total | Votes/ Voted/ Percentage of Percentage of
Dollar Amount Percentage of Total Dollar Amount Number of Votes
Number of Votes
Clags 3 $294,537,007.15 /92.80% | 68/91.89% $22,556,209.65/7.11% | 6/8.11%
Class 4 $ 1,604,800.24 / 99.90 % 26/96.30% $1,682.00/.10% 1/3.70 %
9. Three Class 3 Ballots were processed as invalid, as set forth in the Schedule

annexed hereto as Exhibit A.

10.

foregoing is true and correct to the best of my knowledge and belief.

In accordance with 28 U.5.C. § 1746, I declare under penalty of perjury that the

Dated: December 4, 2009

/s/ Jeffrev S. Stein

Jeffrey 5. Stein







