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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448(ARP)
Debtors. g
§ (Jointly Administered)
§

EMERGENCY MOTION OF DEBTORS FOR ENTRY OF AN ORDER APPROVING
(A) BIDDING PROCEDURES FOR THE SALE OF A PORTION OF THE DEBTORS’
ASSETS, (B) PROCEDURES FOR THE DEBTORS’ ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES, (C) THE FORM AND MANNER OF NOTICE OF THE SALE HEARING AND
ASSUMPTION PROCEDURES, (D) PROCEDURES FOR SELECTION OF ONE OR
MORE STALKING HORSE _BIDDERS, AND (E) DATES FOR AN AUCTION
AND SALE HEARING

Emergency relief has been requested. Relief is requested not later than 9:00 a.m.
(Prevailing Central Time) on September 23, 2024.

If you object to the relief requested or you believe that emergency consideration
is not warranted, you must appear at the hearing if one is set, or file a written
response prior to the date that relief is requested in the preceding paragraph.
Otherwise, the Court may treat the pleading as unopposed and grant the relief
requested.

A hearing will be conducted on this matter on Monday, September 23, 2024,
at 9:00 a.m. (Prevailing Central Time) in Courtroom 400, 4™ Floor, 515
Rusk Avenue, Houston, Texas 77002.

Participation at the hearing will only be permitted by an audio and video
connection.

Audio communication will be by use of the Court’s dial-in facility. You may

The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as
follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.
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access the facility at 832-917-1510. Once connected, you will be asked to enter
the conference room number. Judge Perez’s conference code number is 282694.
Video communication will be by use of the GoToMeeting platform. Connect via
the free GoToMeeting application or click the link on Judge ’s home page. The
meeting code is “JudgePerez.” Click the settings icon in the upper right corner
and enter your name under the personal information setting.

Hearing appearances must be made electronically in advance of both electronic
and in-person hearings. To make your appearance, click the “Electronic
Appearance” link on Judge Perez’s home page. Select the case name, complete
the required fields and click “Submit” to complete your appearance.

The above-captioned debtors and debtors-in-possession (collectively, the

“Debtors”) state as follows in support of this motion (this “Motion”):

Relief Requested

1. The Debtors hereby seek entry of an order (the "Bidding Procedures Order"):

(a)

(b)

(©)

(d)

(e)

(®
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approving the proposed bidding procedures attached as Annex 1 to the
Bidding Procedures Order (the “Bidding Procedures”) by which the Debtors
will solicit and select the highest or otherwise best offer for the sale of their
assets at the Temple location (the “Assets”), through one or more sales of
the Assets (each, a “Transaction”);

establishing procedures for the assumption and assignment of executory
contracts and unexpired leases, including notice of proposed cure amounts
(the “Assumption and Assignment Procedures”);

approving the form and manner of notice of the Auction (defined below)
and sale hearing (the “Sale Notice”) and Assumption and Assignment
Procedures (the “Assumption Notice”);

approving the procedures governing the Debtors’ selection of one or more
stalking horse bidders (each, a “Stalking Horse Bidder”), if any, and the
provision of Bid Protections (defined below) to such Stalking Horse
Bidder(s), if necessary;

scheduling (1) a date for an auction if the Debtors receive one or more
timely and acceptable Qualified Bids (defined below) (the “Auction”) and
(2) a final hearing (the “Sale Hearing”) to approve one or more
Transactions, as necessary; and

granting related relief.
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Jurisdiction and Venue

2. The Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. Thisisa
core proceeding pursuant to 28 U.S.C. § 157(b). The Debtors confirm their consent, pursuant to
Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry
of a final order by the Court.

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4. The statutory and other bases for the relief requested in this Motion are sections
105, 363, and 365 of title 11 of the United States Code (the “Bankruptcy Code”) and rules 2002,
6004, 6006, 9007, and 9008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), rule 9013-1 of the Bankruptcy Local Rules for the Southern District of Texas (the
“Bankruptcy Local Rules”), and section B of Procedures for Complex Chapter 11 Cases in the
Southern District of Texas.

Background

5. On August 24 and August 29, 2024 (the “Petition Dates”), the Debtors filed
voluntary petitions for relief under chapter 11 of the Bankruptcy Code in the United States
Bankruptcy Court for the Southern District of Texas (the “Court”). The cases are jointly
administered. The Debtors continue to operate their businesses and manage their properties as
debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

6. The Debtors are a technology company. The Debtors’ main activity involves
utilizing proprietary technology to self-mine bitcoin, with the goal of increasing sustainability and
cost-efficiency. The Debtors operate two datacenters in Texas: in Temple (the “Temple Site”’) and

in Rockdale (the “Rockdale Site”™).

12875-00001/15199713.6 3
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7. Information regarding the circumstances leading to the commencement of these
chapter 11 cases and additional information regarding the Debtors’ businesses and capital structure
is set forth in the Declaration of David Dunn in Support of Chapter 11 Petitions and First Day
Motions (the “First Day Declaration”), [Dkt. No. 35], which is incorporated by reference herein.

The Debtor’s Prepetition Sale and Marketing Efforts

8. Beginning in April 2024, the Debtors engaged Quinn Emanuel to explore
restructuring alternatives, and shortly thereafter, engaged Province to assist with related financial
services. The Debtors additionally engaged with parties both inside and outside the corporate
structure to relieve liquidity pressures, including potential third-party financing providers and
potential asset purchasers. See First Day Decl., 9 15-16.

0. Through this process, two primary paths emerged: (i) a sale of certain assets of the
Company that would provide liquidity to continue servicing the Debtors’ debt, operate the
Debtors’ business, and fund ongoing litigation, and (ii) a chapter 11 case to consummate a
comprehensive restructuring, including debtor-in-possession financing provided by a third-party
DIP provider. The Debtors and their advisors continued to explore both options in parallel, seeking
to arrive at a deal that was as beneficial as possible for the Company and its stakeholders. 1d.
18-19.

10. The Company also engaged in marketing efforts to sell its Temple Site mining
facility and received a preliminary letter of intent for a $105 million cash acquisition. However,
the risks associated with pending litigation made it impossible to consummate the deal before the

Petition Date. Id. 9] 20.

2 Capitalized terms not defined herein shall have the meanings ascribed to such terms in the First Day Declaration.

12875-00001/15199713.6 4
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The Debtor’s Proposed Sale Process

11. Through the Bidding Procedures outlined in this Motion, the Debtors intend to build

upon the prepetition efforts by continuing the marketing process with interested parties contacted

during the prepetition process as well as expanding the outreach to additional potential purchasers,

including those who may be interested in only certain business segments or a subset of the Assets.

The Debtors will entertain all viable proposals and are not committed to any specific path except

to maximize recoveries for their creditors and to preserve their going concern value.

This

postpetition marketing process for the Assets provides the best path forward to consummating a

value-maximizing transaction.

12.

A summary of the proposed transaction timeline is set forth below:

Transaction Milestones

Date and Time
(all in prevailing Central Time)

Event or Deadline

September 23, 2024, at 10:00 a.m. (CT)

Hearing on Approval of the Bidding

Procedures

October 4, 2024

Deadline to File Assumption and Assignment
Notice

November 8, 2024 at 5:00 p.m. (CT)

Bid Deadline

November 11, 2024 at 10:00 a.m. (CT)

Determination of Qualified Bids

November 14, 2024 at 1:30 p.m. (CT)

Auction

Within one (1) business day of conclusion of
Auction

Deadline to Serve Post-Auction Notice

November 18, 2024 at 5:00 p.m. (CT)

Deadline to File Contract Objections

November 19, 2024 at 5:00 p.m. (CT)

Deadline to File Objection to Sale

November 21, 2024

Deadline to File Reply to Objections

November 26, 2024, to Court

availability

subject

Sale Hearing

12875-00001/15199713.6
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13. The Debtors respectfully submit that the timeline set forth above is necessary under the
circumstances of the Chapter 11 Cases. Such timeline provides a seventy-one day period between the
Petition Date and the Bid Deadline and a fifty-two day period between the filing of the motion and the
Bid Deadline, and is comparable to other timelines recently approved in this district. See, e.g., In re
Conn’s, Inc., Case No. 24-33357(ARP) (Bankr. S.D. Tex. August 20, 2024) (approving a sale timeline
that provided an approximate six-week period between the filing of the motion and the bid deadline);
In re Steward Health Care Sys. LLC, Case No. 24-90213 (CML) (Bankr. S.D. Tex. May 15, 2024)
(approving a sale timeline that provided an approximate six-week period between the filing of the
motion and the bid deadline); In re Eiger Pharms., Inc., Case No. 24- 80040 (SGJ) (Bankr. N.D. Tex.
Apr. 5, 2024) (approving a sale timeline that provided an approximate two-week period between the
filing of the motion and the bid deadline); In re Impel Pharms. Inc., Case No. 23-80016 (SGJ) (Bankr.
N.D. Tex. Jan. 11, 2024) (approving a sale timeline that provided a five-week period between the filing
of the motion and the bid deadline); In re AppHarvest Prods., LLC, Case No. 23-90745 (DRJ) (Bankr.
S.D. Tex. Aug. 25, 2023) (approving a sale timeline that provided a four-week period between the
filing of the motion and the bid deadline).

A. The Debtor’s Assets

14. As of the Petition Date, the Debtors’ Assets included, but were not limited to, the
following: Bitcoin mining infrastructure, leases, power agreements, colocation agreements, and
intangibles.

15. The Assets add up to a collection of unique business opportunities that can be
evaluated individually or packaged together. The Debtors’ whole business may also be sold as a

going concern in the event such a sale would generate the highest and/or best return for the estates.

12875-00001/15199713.6 6
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B. Bidding Procedures

16. The Debtors believe the proposed Bidding Procedures summarized below, and
attached as Annex 1 to the Bidding Procedures Order, are fair and appropriate. The Bidding
Procedures provide, among other things, the following:

. On or prior to November 8, 2024 (the “Bid Deadline”), potential buyers shall be

required to submit written binding bids (each, a “Bid,” and bids satisfying the
qualification requirements in the Bidding Procedures, “Qualified Bids”);

o Qualified Bids may be for substantially all or any portion of the Assets;

o Qualified Bids must be accompanied by a deposit equal to 10% of the purchase
price;

o Qualified Bids must be accompanied by evidence of committed financing or other

financial ability to consummate the transaction in a timely manner. If the bidder is
an entity formed for the purpose of the proposed Transaction, the Debtors must be
provided evidence of the approval of the Bid by the bidder’s equity holders;

o Qualified Bids shall not contain any financing, due diligence (other than customary
diligence relating to environmental and title matters) or internal approval
contingencies to closing on the proposed transaction;

o To the extent a Stalking Horse Bidder is selected prior to the Bid Deadline, each
Qualified Bid for any Assets subject to the Stalking Horse Agreement (defined
below) (alone or combined with Bids for other Assets subject to the Stalking Horse
Agreement) must exceed the Stalking Horse Bidder’s Bid by at least three percent
(3%);

o Each subsequent overbid at the Auction must exceed the prior high bid by 1%
plus—in the event that the Debtors have entered into a Stalking Horse Agreement
with respect to the Assets to which the overbid relates—the aggregate amount of
Bid Protections (including any break-up fees and/or expense reimbursements)
under such Stalking Horse Agreement;

° At the conclusion of the Auction, the Debtors shall select in consultation with the
DIP Secured Parties (except to the extent that the DIP Secured Parties or their
affiliates are a Bidder), the overall highest or otherwise best Bid or Bids for their
respective Assets (each such Bid, a “Successful_Bid,” and the Bidder submitting
each such Successful Bid, a “Successful Bidder”) in accordance with the Bidding
Procedures. The Debtors shall also select in consultation with the DIP Secured
Parties (except to the extent that the DIP Secured Parties or their affiliates are a
Bidder) the next highest or otherwise best Bid or Bids at the Auction as the “Backup
Bid(s)” and the Bidder(s) submitting such Backup Bid(s), as the “Backup

12875-00001/15199713.6 7
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Bidder(s)” in accordance with the Bidding Procedures; provided, that such Backup
Bid shall be subject to Court approval in connection with the Court’s approval of
the Successful Bid. The Backup Bidder(s) shall be required to keep the Backup
Bid(s) open and irrevocable until the earlier of 5:00 p.m. (Central Time) on the date
that is twenty-five (25) business days after the date of entry of the Sale Order, or
the date of the closing of the Transaction with the Successful Bidder;

J The Debtors shall retain the right (in consultation with the DIP Secured Parties,
except to the extent that the DIP Secured Parties or their affiliates are a Bidder) to
modify the Bidding Procedures as they deem appropriate to serve the best interest
of the estate; and

o Nothing in the Bidding Procedures will preclude a bidder from submitting a
Qualified Bid in the form of a plan of reorganization and it being understood that
such Bid may be determined by the Debtors (in consultation with the DIP Secured

Parties, except to the extent that the DIP Secured Parties or their affiliates are a
Bidder) to be a Qualified Bid, Stalking Horse Bid, Successful Bid, or Backup Bid.

C. Stalking Horse Bidder(s), Related Bid Protections and Purchase Agreement(s)

17. The Bidding Procedures provide that the Debtors may, in consultation with the DIP
Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a Bidder),
enter into a stalking horse agreement (a “Stalking Horse Agreement”), subject to approval by the
Court and higher or otherwise better offers at the Auction, with any Stalking Horse Bidder to
establish a minimum Bid at the Auction with respect to all or any portion of the Assets. A Stalking
Horse Agreement may provide for payment of break-up fees or reimbursement of reasonable
documented expenses (the “Bid Protections”).

18. The Bidding Procedures provide that in the event that the Debtors select one or
more parties to serve as a Stalking Horse Bidder, upon such selection, the Debtors shall file with
the Court and provide to interested parties the Stalking Horse Agreement upon request.

D. Sale Notice

19. The Debtors request that the Court approve the form of Sale Notice attached as

Annex 2 to the Bidding Procedures Order. The Debtors submit that service of the Sale Notice as

12875-00001/15199713.6 8
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set forth below is proper and sufficient to provide notice of the Auction, the Sale Objection
Deadline and the Sale Hearing to all known and unknown parties.

20. The Debtors propose that within five (5) business days after the entry of the Bidding
Procedures Order, the Debtors serve the Sale Notice, the Bidding Procedures Order and the
Bidding Procedures, by first-class mail, postage prepaid, upon: (i) to the best knowledge of the
Debtors’ management, all entities that have expressed written interest in a Transaction with respect
to all or substantially all of the Assets within the past six (6) months; (ii) all entities known to have
asserted any lien, claim, interest, or encumbrance in or upon any of the Assets; (iii) the United
States Trustee; (iv) all federal, state, and local regulatory or taxing authorities or recording offices
which have a reasonably known interest in the relief granted herein; (v) all parties entitled to notice
pursuant to Bankruptcy Local Rule 2002-1 and 6004; and (vi) all known creditors of the Debtors,
including their contract counterparties; provided, however, that to the extent email addresses are
available for any of the foregoing parties, such parties may be served by email.

E. The Assumption and Assignment Procedures Are Appropriate and Should Be
Approved

21. The Debtors also request that the Court approve the form of assumption notice (the
“Assumption Notice) attached hereto as Annex 3 to the Bidding Procedures Order. The Debtors
submit that service of the Assumption Notice on the Counterparties (as defined below) is proper
and sufficient to provide notice to the Counterparties of the Assumption and Assignment
Procedures.

22. To facilitate the sale Transactions, the Debtors seek authority to assume and assign
the Designated Contracts to the Successful Bidder(s) in accordance with the Assumption and
Assignment Procedures. The Assumption and Assignment Procedures are as follows:

o On or prior to October 4, 2024 (the “Assumption Notice Deadline”), the Debtors
shall file with the Court and serve on each counterparty (each, a “Counterparty,”

12875-00001/15199713.6 9



Case 24-90448 Document 151 Filed in TXSB on 09/17/24 Page 10 of 19

and collectively, the “Counterparties”) to a Designated Contract, the Assumption
Notice.

° The Assumption Notice shall include, without limitation, a list of Designated
Contracts expected to be assumed and assigned (the “Designated Contract List”)
and the cure amount (each, a “Cure Cost”), if any, that the Debtors believe is
required to be paid to the applicable Counterparty under Bankruptcy Code Section
365(b)(1)(A) and (B) for each of the Designated Contracts. If a Counterparty
objects to the Cure Cost, the Counterparty must file with the Court and serve on the
Contract Objection Notice Parties (as defined below) a written objection (a
“Contract Objection”) on or before the Contract Objection Deadline (as defined
below).

o Any Contract Objection shall: (i) be in writing; (ii) comply with the Bankruptcy
Rules and Bankruptcy Local Rules; (iii) be filed with the Clerk of the Court on or
before 5:00 p.m. (Central Time) on November 18, 2024 (the “Contract Objection
Deadline”); (iv) be served, so as to be actually received on or before the Contract
Objection Deadline, upon the Objection Recipients; and (v) state with specificity
the grounds for such objection, including, without limitation, the fully liquidated
cure amount and the legal and factual bases for any unliquidated cure amount that
the Counterparty believes is required to be paid under Bankruptcy Code Sections
365(b)(1)(A) and (B) for the applicable Designated Contract, along with the
specific nature and dates of any alleged defaults, the pecuniary losses, if any,
resulting therefrom, and the conditions giving rise thereto.

o The “Objection Recipients” are as follows: (A) the Debtors, Attn.: Charles Topping,
2617 Bissonnet Street, Suite 234, Houston, TX 77005; (B) counsel to the Debtors,
Quinn Emanuel Urquhart & Sullivan LLP, 700 Louisiana Street, Suite 3900,
Houston, TX 77002, Attn.: Patricia B. Tomasco; (C) The Province Firm, 445 Park
Ave Suite 10c, New York, NY 10022, Attn.: Michael Robinson; (D) counsel to the
DIP Secured Parties, Orrick Herrington & Sutcliffe LLP, 51 West 52nd Street, New
York, New York 10019, Attn.: Robert Trust, and (E) the U.S. Trustee, 515 Rusk
Street, Suite 3516, Houston, Texas 77002, Attn.: Ha M. Nguyen.

o If, after the Assumption Notice Deadline, additional executory contracts or
unexpired leases of the Debtors are determined to be Designated Contracts in
connection with such Transaction or the Debtors seek to modify the previously
stated Cure Cost associated with any Designated Contract, as soon as practicable
thereafter and in no event less than one (1) business day before the date of the Sale
Hearing, the Debtors shall file with the Court and serve, by overnight delivery on
the applicable counterparties, a revised Assumption Notice, and such
Counterparties shall file any Contract Objections not later than (a) the Contract
Objection Deadline in the event that the revised Assumption Notice was filed and
served at least ten (10) days prior to the Contract Objection Deadline, (b) two (2)
days prior to the Sale Hearing in the event that the revised Assumption Notice was
filed and served at least seven (7) days prior to the commencement of the Sale
Hearing, and (c) two (2) hours prior to the commencement of the Sale Hearing in

12875-00001/15199713.6 10
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the event that such Assumption Notice was filed and served less than seven (7) days
prior to the commencement of the Sale Hearing.

As soon as practicable after the Auction and in no event less than one (1) business
day before the date of the Sale Hearing, the Debtors shall file with the Court and
serve, by overnight delivery, on the Counterparties a notice substantially in the form
attached as Annex 4 to the Bidding Procedures Order (the “Post-Auction Notice”)?
identifying the Successful Bidder(s), and the Counterparties shall file any Contract
Objections solely on the basis of adequate assurance of future performance by the
Successful Bidder (each, an “Adequate Assurance Objection”) not later than two
(2) hours prior to the commencement of the Sale Hearing.

At the Sale Hearing, the Debtors will seek Court approval of the assumption and
assignment to the Successful Bidder(s) of only those Designated Contracts that
have been selected by such Successful Bidder(s) to be assumed and assigned
(collectively, the “Selected Designated Contracts™). The Debtors and their estates
reserve any and all rights with respect to any Designated Contracts that are not
ultimately designated as Selected Designated Contracts.

If no Contract Objection is timely received with respect to a Selected Designated
Contract: (i) the Counterparty to such Selected Designated Contract shall be
deemed to have consented to the assumption by the Debtors and assignment to
Successful Bidder of the Selected Designated Contract, and be forever barred from
asserting any objection with regard to such assumption and assignment; (ii) any and
all defaults under the Selected Designated Contract and any and all pecuniary losses
related thereto shall be deemed cured and compensated pursuant to Bankruptcy
Code Section 365(b)(1)(A) and (B) upon payment of the Cure Cost set forth in the
Assumption Notice for such Selected Designated Contract; and (iii) the Cure Cost
set forth in the Assumption Notice for such Selected Designated Contract shall be
controlling, notwithstanding anything to the contrary in such Selected Designated
Contract, or any other related document, and the Counterparty shall be deemed to
have consented to the Cure Cost and shall be forever barred from asserting any
other Claims related to such Selected Designated Contract against the Debtors and
their estates or the Successful Bidder, or the property of any of them, that existed
prior to the entry of the order resolving the Contract Objections and the Sale Order.

To the extent that the parties are unable to consensually resolve any Contract
Objection prior to the commencement of the Sale Hearing, including, without
limitation, any dispute with respect to the cure amount required to be paid to the
applicable Counterparty under Bankruptcy Code Sections 365(b)(1)(A) and (B)
(any such dispute, a “Cure Dispute”), such Contract Objection will be adjudicated
at the Sale Hearing or at such other date and time as may be fixed by the Court;
provided, however, that if the Contract Objection relates solely to a Cure Dispute,
the Selected Designated Contract may be assumed by the Debtors and assigned to

3

The Debtors will file a form of Post-Auction Notice in advance of the Bidding Procedures hearing.
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the Successful Bidder, provided that the cure amount the Counterparty asserts is
required to be paid under Bankruptcy Code Sections 365(b)(1)(A) and (B) (or such
lower amount as agreed to by the Counterparty) is deposited in a segregated account
by the Debtors pending the Court’s adjudication of the Cure Dispute or the parties’
consensual resolution of the Cure Dispute.

. Any party failing to timely file a Contract Objection with respect to the assumption
and assignment of any Designated Contract or related Cure Cost specified on an
Assumption Notice will be barred from objecting thereto, including asserting any
additional cure or other default amounts against the Debtors or any of the Debtors’
estates, or the Successful Bidder with respect to such Designated Contract, and shall
be deemed to consent to the sale Transactions and the assumption and assignment
of such Designated Contract.

Basis for Relief

A. The Bidding Procedures Should Be Approved

23.  Bankruptcy Code section 363 and Bankruptcy Rule 6004(f)(1) authorize a debtor
to sell property outside the ordinary course of business by private sale or by auction. Section
363(b) provides: “[t]he [debtor in possession], after notice and a hearing, may use, sell or lease,
other than in the ordinary course of business, property of the estate . . . .” 11 U.S.C. § 363(b)(1).
Bankruptcy Code section 105(a) empowers bankruptcy courts to “issue any order, process, or
judgment that is necessary or appropriate to carry out the provisions of this title.” 11 U.S.C. §
105(a).

24, Courts uniformly recognize that procedures intended to enhance competitive
bidding maximize the value received by the estate and therefore are appropriate in the context of
bankruptcy transactions. See, e.g., In re Asarco, L.L.C., 650 F.3d 593, 603 (5th Cir. 2011), aff’g
441 B.R. 813, 824 (S.D. Tex. 2010) (affirming the bankruptcy court’s approval of bid procedures
designed to maximize the value of the debtor’s estate); In re Bigler, 443 B.R. 101, 115 (Bankr.
S.D. Tex. 2010) (providing that the two goals for a sale of the debtors’ assets are “maximizing

value for the estate and preserving the integrity of the judicial process™); In re Integrated Res.,
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Inc., 147 B.R. 650, 659 (S.D.N.Y. 1992) (bid procedures “are important tools to encourage bidding
and to maximize the value of the debtor’s assets”).

25.  Procedures to sell assets must be evaluated under the business judgement standard,
which affords considerable deference to the debtor’s business judgement. Asarco, 650 F.3d at 601
(“Section 363 of the Bankruptcy Code addresses the debtor’s use of property of the estate and
incorporates a business judgment standard.”); In re Cont’l Air Lines, Inc., 780 F.2d 1223, 1226
(5th Cir. 1986). “The business judgment standard in section 363 is flexible and encourages
discretion.” ASARCO, 650 F.3d at 601.

26.  Here, the Bidding Procedures should be approved because they are reasonable and
appropriate and are in the best interest of the Debtors’ estates. The Debtors have used their
business judgement to carefully design procedures that will maximize value received from the sale
of the Debtors’ Assets. Indeed, the Bidding Procedures will allow the Debtors to solicit offers in
a controlled, fair, and open fashion that will encourage participation by financially capable bidders.
They also provide the Debtors with the opportunity to consider competing bids and select the
highest and/or best offer.

B. The Procedures and Notice Related to the Selection of Stalking Horse Bidders Should
Be Approved

27. The proposed procedures and notice for the selection of Stalking Horse Bidder(s),
the execution of the Stalking Horse Agreement(s), the provision of Bid Protections to Stalking
Horse Bidder(s), and Court approval of the foregoing are fair and reasonable under the
circumstances. Entry into the Stalking Horse Agreements with Stalking Horse Bidder(s) ensures
that the Debtors obtain the highest and/or best consideration for the Debtor Assets by setting a
floor price that can be tested in the marketplace. See In re John J. Peterson, Inc., 411 B.R. 131,

137 (Bankr. W.D.N.Y. 2009) (“The purpose and goal of any asset sale is to maximize the recovery
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of value for the benefit of the bankruptcy estate. In many instances, a ‘stalking horse’ offer will
facilitate a realization of that value, by establishing a framework for competitive bidding.”).

C. Approval of Bid Protections for Stalking Horse Bidders Is Appropriate

28. To induce Stalking Horse Bidders to enter into Stalking Horse Agreements, setting
floor prices for the Assets that may be tested in the marketplace, the Debtors may be required to
provide Bid Protections. The Debtors seek authority to negotiate reasonable Bid Protections to
include break-up fees or reimbursement of reasonable documented expenses. The terms of any
Bid Protections negotiated by the Debtors as part of the Stalking Horse Agreement shall be noticed
to all relevant parties as set forth in the Bidding Procedures.

29.  Subject to providing notice to creditors of the specific Bid Protections and Court
approval of the same, the Debtors believe that granting Bid Protections to Stalking Horse Bidder(s)
is fair and reasonable. Courts have acknowledged that the approval of break-up fees and expenses
in connection with substantial sales in bankruptcy is warranted to compensate an unsuccessful
acquirer whose initial offer served as the basis and catalyst for higher or better offers. See Matter
of Bouchard Transportation Co., Inc., 74 F.4th 743, 751 (5th Cir. 2023) (affirming bankruptcy
court’s grant of $3.3 million in break-up fees and administrative expenses); In re ASARCO, 650
F.3d at 602, n.9; In re JW Res., Inc., 536 B.R. 193, 195-96 (Bankr. E.D. Ky. 2015) (approving
break-up fees totaling $375,000); In re John J. Peterson, 411 B.R. at 137 (approving break-up fee
for expenses actually incurred as part of presenting a stalking horse offer); In re Wintz Cos., 230
B.R. 840, 846 (B.A.P. 8th Cir. 1999) (“courts permit [break-up fees] provided the fees create an
incentive for increased bidding in sales from bankruptcy assets”); In re Hupp Indus., Inc., 140 B.R.
191, 195 (Bankr. N.D. Ohio 1992).

30.  In assessing whether to allow break-up fees under the business judgment standard,

courts have considered: (a) whether the relationship of the parties who negotiated the break-up fee
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is tainted by self-dealing or manipulation; (b) whether the fee hampers, rather than encourages,
bidding; and (c) whether the amount of the fee is unreasonable when compared to the proposed
purchase price. In re Bouchard Transportation Co., Inc., 639 B.R. at 719.

31.  Here, the Bid Protections satisfy the foregoing test. Any Stalking Horse Agreement
will be the culmination of a marketing effort and part of a process undertaken by the Debtors to
identify and negotiate a transaction that they believe to be the highest and/or best proposal for the
Assets. Thus, granting Bid Protections will maximize the value realized for the benefit of the
Debtors’ estates, their creditors, and other parties in interest.

32. The Stalking Horse Bidder(s) will have expended, and will continue to expend,
considerable time, money and energy in connection with the Transaction, including extensive good
faith negotiations. The Debtors will only agree to a break-up fee of a fair and reasonable
percentage of the proposed purchase price. Additionally, payment of the Bid Protections in the
event that a purchaser outbids a Stalking Horse Bidder will not diminish the Debtors’ estates. The
Bidding Procedures require that any competing bid must exceed a Stalking Horse Bid by an
amount in excess of the break-up fee and expense reimbursement. For the foregoing reasons, the
Bid Protections will reflect a sound business purpose and be fair and appropriate under the
circumstances.

D. The Assumption and Assignment Procedures Are Appropriate and Should Be
Approved

33. The Debtors believe an orderly sale must establish a process by which (i) the
Debtors and the Counterparties can reconcile cure obligations, if any, and (i1) such Counterparties
can object to the assumption and assignment of executory contracts and unexpired leases and any

applicable Cure Costs.
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34. The Debtors request that any Counterparty that fails to object to the proposed
assumption and assignment of any Designated Contract be deemed to consent to the assumption
and assignment of the applicable Designated Contract. See, e.g., In re Borders Group, Inc., 453
B.R. 477, 484 (Bankr. S.D.N.Y. 2011); In re Arena Media Networks, LLC, 2010 WL 2881346, at
*6 (Bankr. S.D.N.Y. 2010); Hargrave v. Township of Pemberton (In re Tabone, Inc.), 175 B.R.
855, 858 (Bankr. D.N.J. 1994); Pelican Homestead v. Wooten (In re Gabel), 61 B.R. 661, 667
(Bankr. W.D. La. 1985).

35. The Assumption and Assignment Procedures are fair and reasonable, provide
notice to the Counterparties to the Designated Contracts regarding the potential assumption and
assignment of the Designated Contracts, and provide certainty to all parties in interest regarding
their rights and obligations. Therefore, the Debtors request that the Court approve the Assumption
and Assignment Procedures.

E. The Form and Manner of the Sale Notice Should Be Approved

36.  To facilitate the sale Transactions, the Debtors seek authority to assume and assign
the Designated Contracts to the Successful Bidder(s) in accordance with the Assumption and
Assignment Procedures. The Assumption and Assignment Procedures are as follows:

37. Pursuant to Bankruptcy Rule 2002(a), the Debtors are required to provide their
creditors with 21 days’ notice of the Sale Hearing. Pursuant to Bankruptcy Rule 2002(c)(1), such
notice must include the time and place of the Auction and the Sale Hearing and the deadline for
filing any objections to the relief requested herein.

38. The notice of this Motion and the related hearing to consider entry of the Bidding
Procedures Order, together with service of the Sale Notice as provided for herein, constitutes good
and adequate notice of the Auction and the Sale Hearing, and satisfies the applicable requirements

of Bankruptcy Rules 2002, 6004, and 6006.
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Notice
39. Notice of this Motion has been provided to: (a) the Office of the United States
Trustee; (b) the holders of the thirty (30) largest unsecured claims against the Debtors; (c) the
Internal Revenue Service; and (d) any party that has requested notice pursuant to Bankruptcy Rule
2002. The Debtors submit that, in light of the nature of the relief requested, no other or further
notice need be given.

No Prior Request

40.  No prior request for the relief sought in this Motion has been made to this or any
other court.

WHEREFORE the Debtors respectfully request entry of the Proposed Interim Order and
Proposed Final Order granting the relief requested herein and such other and further relief as the

Court may deem just and appropriate.
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Respectfully submitted this 17th day of September, 2024.
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QUINN EMANUEL URQUHART &
SULLIVAN, LLP

/s/ Patricia B. Tomasco

Patricia B. Tomasco (SBN 01797600)
Joanna D. Caytas (SBN 24127230)
Cameron Kelly (SBN 24120936)

Alain Jaquet (pro hac vice)

700 Louisiana Street, Suite 3900
Houston, Texas 77002

Telephone: 713-221-7000

Facsimile: 713-221-7100

Email: pattytomasco@quinnemanuel.com
Email: joannacaytas@quinnemanuel.com
Email: cameronkelly@quinnemanuel.com
Email: alainjaquet@quinnemanuel.com

-and -

Eric Winston (pro hac vice)

Razmig Izakelian (pro hac vice)

865 S. Figueroa Street, 10th Floor

Los Angeles, California 90017

Telephone: 213-443-3000

Facsimile: 213-443-3100

Email: ericwinston@quinnemanuel.com
Email: razmigizakelian@quinnemanuel.com

Proposed Counsel to the Debtors and
Debtors-In-Possession
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Certificate of Accuracy

I certify that the foregoing statements are true and accurate to the best of my knowledge.
This statement is being made pursuant to Bankruptcy Local Rule 9013-1(1).

/s/ Patricia B. Tomasco
Patricia B. Tomasco

Certificate of Service

I, Patricia B. Tomasco, hereby certify that on the 17th day of September, 2024, a copy of
the foregoing Motion was served by the Electronic Case Filing System for the United States
Bankruptcy Court for the Southern District of Texas.

/s/ Patricia B. Tomasco
Patricia B. Tomasco
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448(ARP)
Debtors. g
§ (Jointly Administered)
§

ORDER ESTABLISHING (A) BIDDING PROCEDURES RELATING TO
THE SALE OF A PORTION OF THE DEBTORS’ ASSETS, (B) PROCEDURES FOR
THE DEBTORS’ ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES, (C) THE FORM AND MANNER OF
NOTICE OF THE SALE HEARING AND ASSUMPTION PROCEDURES,
(D) PROCEDURES FOR SELECTION OF ONE OR MORE STALKING HORSE
BIDDERS., AND (E) DATES FOR AN AUCTION AND SALE HEARING
(Relates to Dkt. No. )

THIS MATTER came before the Court on the 23rd day of September, 2024, at 10:00 a.m.
(CT), in Houston, Texas upon the Debtors’ Motion for Entry of an Order Approving (A) Bidding
Procedures for the Sale of a Portion of the Debtors’ Assets, (B) Procedures for the Debtors’
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, (C) the Form
and Manner of Notice of the Sale Hearing and Assumption Procedures, (D) Procedures for
Selection of One or More Stalking Horse Bidders, and (E) Dates for an Auction and Sale Hearing
(Dkt. No. ) (the “Motion™)? for entry of an order (this “Order”), (i) approving the proposed

auction and bidding procedures attached as Annex 1 hereto (the “Bidding Procedures™) by which

The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as
follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.

Each capitalized term that is not defined herein shall have the meaning ascribed to such term in the Motion or
DIP Term Sheet (each as defined below), as applicable.
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the Debtors will solicit and select the highest or otherwise best offer for the sale of all or a portion
or combination of their assets at the Temple location (the “Assets”) through one or more sales of
the Assets (each, a “Transaction”); (ii) establishing procedures for the assumption and assignment
of executory contracts and unexpired leases, including notice of proposed cure amounts (the
“Assumption and Assignment Procedures”); (iii) approving the form and manner of notice of the
Auction, the Sale Notice, and the Assumption Notice; (iv) approving the procedures governing
Debtors’ selection of one or more Stalking Horse Bidders, if any, and the provision of Bid
Protections to such Stalking Horse Bidder, if necessary; (v) scheduling (A) a date for an Auction
if the Debtors receive one or more timely and acceptable Qualified Bids and (B) a Sale Hearing to
approve one or more Transactions, as necessary; and (vi) granting related relief, all as more fully
described in the Motion; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.
§ 1334 and the Order of Reference; and this being a core proceeding pursuant to 28 U.S.C. §
157(b)(2); and this Court being empowered to enter a final order consistent with Article III of the
United States Constitution; and this Court having found that venue of this proceeding and the
Motion in this district is permissible pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having
reviewed the Motion and having heard the statements in support of the relief requested therein at
the hearing on the Motion (the “Bidding Procedures Hearing”); and upon all of the proceedings
had before this Court; and after due deliberation and sufficient cause appearing therefor, IT IS
HEREBY FOUND AND DETERMINED THAT:

A. The predicates for relief granted herein are Sections 105, 363, and 365 of the

Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 6006.
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B. The legal and factual bases set forth in the Motion establish just cause for the relief
granted herein. Entry of this Order is in the best interests of the Debtors and their respective
estates, creditors, and all other parties-in-interest.

C. The Debtors’ notice of the Motion, the Bidding Procedures Hearing, and the
proposed entry of this Order was adequate and sufficient under the circumstances of these chapter
11 cases, and such notice complied with all applicable requirements of the Bankruptcy Code, the
Bankruptcy Rules, and the Bankruptcy Local Rules. Accordingly, no further notice of the Motion,
the Bidding Procedures Hearing, or this Order is necessary or required.

D. The Debtors have demonstrated a compelling and sound business justification for
the Court to grant the relief requested in the Motion, including, without limitation, to: (i) approve
the Bidding Procedures, including the procedures for selecting one or more Stalking Horse Bidders
and granting Bid Protections (if any); (i1) establish the Assumption and Assignment Procedures;
(ii1) approve the form and manner of notice of the Auction, Sale Hearing, and Assumption Notice;
(iv) approve the procedures governing the Debtors’ selection of one or more Stalking Horse
Bidders, if any, and the provision of Bid Protections to such Stalking Horse Bidder(s), if necessary;
(v) schedule a date for the Auction and Sale Hearing; and (vi) grant related relief as set forth herein.
Such compelling and sound business justification, which was set forth in the Motion and on the
record at the Bidding Procedures Hearing, among other things, form the basis for the findings of
fact and conclusions of law set forth herein.

E. All objections to the relief requested in the Motion that have not been withdrawn,
waived, or settled as announced to the Court at the Bidding Procedures Hearing or by stipulation

filed with the Court are overruled except as otherwise set forth herein.
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F. The Bidding Procedures, substantially in the form attached as Annex 1 hereto, are
fair, reasonable and appropriate and represent the best method for maximizing the value of the
Debtors’ estates.

G. The Sale Notice, substantially in the form attached as Annex 2 hereto, is appropriate
and reasonably calculated to provide all interested parties with timely and proper notice of the sale
of Assets, including the proposed sale, subject to entry of a Sale Order, of Debtor Assets free and
clear of all liens, claims and encumbrances, the Transaction(s), the Bidding Procedures, the
Auction and the Sale Hearing, and no other or further notice is required.

H. The Assumption Notice, substantially in the form attached as Annex 3 hereto, is
appropriate and reasonably calculated to provide all interested parties with timely and proper
notice of the potential assumption and assignment of the Designated Contracts in connection with
the sale of the Assets and the related Cure Costs, and no other or further notice is required.

L. The Post-Auction Notice, substantially in the form attached as Annex 4 hereto, is
appropriate and reasonably calculated to provide all interested parties with timely and proper
notice of the Successful Bid(s) and Back-Up Bid(s), and no other or further notice is required.

J. The findings of fact and conclusions of law herein constitute the Court’s findings
of fact and conclusions of law for the purposes of Bankruptcy Rule 7052, made applicable pursuant
to Bankruptcy Rule 9014. To the extent any findings of facts are conclusions of law, they are
adopted as such. To the extent any conclusions of law are findings of fact, they are adopted as

such.
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IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

A. Process Timeline
1. The Debtors are authorized to take any and all actions reasonably necessary or
appropriate to implement the Bidding Procedures in accordance with the following timeline;

provided that the Debtors may seek a further order of the Court extending or modifying such dates:

Date and Time Event or Deadline
(all in prevailing Central Time)

September 23, 2024, at 10:00 a.m. (CT) Hearing on Approval of the Bidding
Procedures

October 4, 2024 Deadline to File Assumption and Assignment
Notice

November 8§, 2024 at 5:00 p.m. (CT) Bid Deadline

November 11, 2024 at 10:00 a.m. (CT) Determination of Qualified Bids

November 14, 2024 at 1:30 p.m. (CT) Auction

Within one (1) business day of conclusion of | Deadline to Serve Post-Auction Notice
Auction

November 18, 2024 at 5:00 p.m. (CT) Deadline to File Contract Objections
November 19, 2024 at 5:00 p.m. (CT) Deadline to File Objection to Sale
November 21, 2024 Deadline to File Reply to Objections
November 26, 2024, subject to Court | Sale Hearing
availability

2. The failure by a party to timely file an objection in accordance with this Order shall

forever bar such party from asserting any objection to the Motion, entry of the Stalking Horse
Order or Sale Order or consummation of a Transaction(s), including the assumption and
assignment of contracts and leases to the Successful Bidder pursuant to the Purchase Agreement,
and shall be deemed to constitute any such party’s consent to entry of the applicable order and

consummation of the Transaction(s) and all other transactions related thereto.
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3. The Debtors reserve the right, and are authorized to, modify the above timeline and
the Bidding Procedures (the ‘“Modifications”) in accordance with the Bidding Procedures;
provided, that no such Modifications shall be made without: (a) the consent of counsel to the
Official Committee of Unsecured Creditors, if such a committee is formed; (b) the prior written
consent (which may be by email) of counsel to the DIP Agent and the DIP Lenders (collectively,
the “DIP Secured Parties”) unless the DIP Secured Parties or their affiliates have submitted a Bid,
in which case the prior written consent of the DIP Secured Parties shall not be required; or (c) an
Order of the Bankruptcy Court, in the case of clauses (a) and (c), to the extent that such
Modifications adversely affects the interests of the Committee, its members, or general unsecured
creditors.

B. Bidding Procedures

4. The Bidding Procedures attached as Annex 1 hereto are incorporated by reference
as though fully set forth herein and approved in their entirety. The Debtors are authorized to take
any and all actions reasonably necessary or appropriate to implement the Bidding Procedures in
accordance therewith. The failure to specifically include or reference a particular provision of the
Bidding Procedures in this Order shall not diminish or impair the effectiveness of any such
provision.

5. The Debtors are authorized to conduct the Auction in accordance with the Bidding
Procedures and this Order.

C. Stalking Horse Bidder, Related Bidding Protections and Purchase Agreement

6. The Debtors are authorized to enter into a Stalking Horse Agreement, which may
provide for payment of break-up fees or expense reimbursements (or both), as set forth in the

Bidding Procedures, subject to entry of an order approving the selection of the Stalking Horse
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Bidder and any applicable Bid Protections as provided below. To the extent necessary, the
Debtors’ right to seek this Court’s approval of one or more Stalking Horse Bidders and related
Bid Protections, with notice and a hearing, is hereby preserved.

7. In the event that the Debtors select one or more parties to serve as a Stalking Horse
Bidder, upon such selection, the Debtors shall file with the Court and provide, to the DIP Secured
Parties and all other interested parties five (5) business days’ notice of and an opportunity to object
to the designation of such Stalking Horse Bidder and the Bid Protections set forth in the Stalking
Horse Agreement and absent objection, the Debtors may submit an order to the Court under

certification of counsel approving the selection of such Stalking Horse Bidder and the Bid

Protections.

D. Notice Procedures

8. The form of Sale Notice, substantially in the form attached as Annex 2 hereto, is
approved.

0. Within five (5) business days after the entry of this Order, the Debtors shall serve

the Sale Notice and this Order, including the Bidding Procedures, by first-class mail, postage
prepaid, or, for those parties who have consented to receive notice by the ECF system, by ECF
upon: (1) to the best knowledge of the Debtors’ management, all entities that have expressed written
interest in a Transaction with respect to all or substantially all of the Assets within the past six (6)
months; (i1) all entities known to have asserted any lien, claim, interest, or encumbrance in or upon
any of the Assets; (iii) the U.S. Trustee; (iv) all federal, state, and local regulatory or taxing
authorities or recording offices which have a reasonably known interest in the relief granted herein,;
(v) the United States Attorney’s office for the Southern District of Texas; (vi) the Internal Revenue

Service; (vii) all parties entitled to notice pursuant to Bankruptcy Local Rule 2002-1 and 6004;
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(viii) the DIP Secured Parties; and (ix) all known creditors of the Debtors, including their contract
counterparties; provided, however, that to the extent email addresses are available for any of the
foregoing parties, such parties may be served by email.

10. Service of the Sale Notice as described in paragraph 9 shall be deemed good and
sufficient notice of the Transaction with respect to known interested parties.

11. The form of Post-Auction Notice, substantially in the form attached as Annex 4, is

approved. Within one (1) business day after the conclusion of the Auction, the Debtors shall file
the Post-Auction Notice identifying any Successful Bidder(s) on the Court’s docket and, to the
extent that any non-Debtor party to an executory contract or unexpired lease that is proposed to be
assumed and assigned to the Successful Bidder(s) has not filed a notice of appearance on the docket
in these chapter 11 cases, serve the Post-Auction Notice on such parties by email, overnight mail
or facsimile.

E. Assumption and Assignment Procedures

12. The Assumption and Assignment Procedures, as detailed in the Motion and
incorporated herein by reference as if fully set forth in the Order, are approved.

13. The Assumption Notice, substantially in the form attached as Annex 3, is approved.

14. On or before October 4, 2024 (the “Assumption Notice Deadline”), the Debtors
shall file with the Court the Assumption Notice and Designated Contracts List. If no Cure Cost is
listed on the Designated Contracts List for a particular Designated Contract, the Debtors’ asserted
Cure Cost for such Designated Contract shall be deemed to be $0.00. On or before the Assumption
Notice Deadline, the Debtors shall serve, via first-class mail, the Assumption Notice that contains:
(1) the Designated Contracts List; (i1) information necessary and appropriate to provide notice of

the relevant proposed assumption and assignment of Designated Contract(s) and rights thereunder;
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(ii1) Cure Costs, if any; and (iv) the procedures for objecting thereto, on all counterparties to the
Designated Contracts. Service of such Assumption Notice as set forth herein shall be deemed
good and sufficient notice of, among other things, the proposed assumption and assignment of the
Designated Contracts, the applicable Cure Costs related thereto, and the procedures for objecting
thereto, and no other or further notice is necessary.

15.  Any objection by a Counterparty to a Designated Contract (a “Contract Objection”)
other than an objection based on the ability of the Successful Bidder or Backup Bidder to provide
adequate assurance of future performance (an “Adequate Assurance Objection”) must: (i) be in
writing; (ii) comply with the applicable provisions of the Bankruptcy Rules and Bankruptcy Local
Rules; (i) be filed with the Clerk of Court on or before November 18, 2024 at 5:00 p.m. (CT),
(the “Contract Objection Deadline™); (iv) be served, so as to be actually received on or before the
Contract Objection Deadline, upon the Objection Recipients (as defined below); and (v) state with
specificity the grounds for such objection, including, without limitation, the fully liquidated cure
amount and the legal and factual bases for any unliquidated cure amount that the Counterparty
believes is required to be paid under Bankruptcy Code Sections 365(b)(1)(A) and (B) for the
applicable Designated Contract, along with the specific nature and dates of any_alleged defaults,
the pecuniary losses, if any, resulting therefrom, and the conditions giving rise thereto.

16. Any time after the Assumption Notice Deadline and before the date one (1) business
day prior to the Sale Hearing, the Debtors reserve the right, and are authorized but not directed, to:
(1) add previously omitted Designated Contracts as contracts to be assumed and assigned to a
Successful Bidder in accordance with the definitive agreement for a Transaction; (ii) remove a

Designated Contract from the Designated Contract List that a Successful Bidder proposes be
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assumed and assigned to it in connection with a Transaction; or (iii) modify the previously stated
Cure Cost associated with any Designated Contract.

17.  If, after the Assumption Notice Deadline additional executory contracts or
unexpired leases of the Debtors are determined to be Designated Contracts in connection with such
Transaction or the Debtors seek to modify the previously stated Cure Cost associated with any
Designated Contract, as soon as practicable thereafter and in no event less than one (1) business
day before the date of the Sale Hearing, the Debtors shall file with the Court and serve, by
overnight delivery on the applicable counterparties, a revised Assumption Notice (which shall
deemed to amend and restate the prior Assumption Notice with respect to such Designated
Contracts and/or Cure Costs), and such counterparties shall file any Contract Objections not later
than: (a) the Contract Objection Deadline in the event that such revised Assumption Notice was
filed and served at least ten (10) days prior to the Contract Objection Deadline; (b) two (2) days
prior to the Sale Hearing in the event that such revised Assumption Notice was filed and served at
least seven (7) days prior to the commencement of the Sale Hearing; and (¢) two (2) hours prior to
the commencement of the Sale Hearing in the event that such revised Assumption Notice was filed
and served less than seven (7) days prior to the commencement of the Sale Hearing.

18. As soon as practicable after the Auction and in no event less than one (1) business
day before the date of the Sale Hearing, the Debtors shall file with the Court and serve, by
overnight delivery, on the counterparties a notice substantially in the form attached as Annex 4
hereto (the “Post-Auction Notice”) identifying the Successful Bidder(s), and the Counterparties
shall file any Contract Objections solely on the basis of adequate assurance of future performance
by the Successful Bidder not later than two (2) hours prior to the commencement of the Sale

Hearing.
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19. At the Sale Hearing, the Debtors will seek Court approval of the assumption and
assignment to the Successful Bidder(s) of only those Designated Contracts that have been selected
by such Successful Bidder(s) to be assumed and assigned (collectively, the “Selected Designated
Contracts”). The inclusion of a Designated Contract on an Assumption Notice will not: (i) obligate
the Debtors to assume any Designated Contract listed thereon nor the Successful Bidder(s) to take
assignment of such Designated Contract; or (ii) constitute any admission or agreement of the
Debtors that such Designated Contract is an executory contract. The Debtors and their estates
reserve any and all rights with respect to any Designated Contracts that are not ultimately
designated as Selected Designated Contracts.

20.  If no Contract Objection is timely received with respect to a Selected Designated
Contract: (i) the Counterparty to such Selected Designated Contract shall be deemed to have
consented to the assumption by the Debtors and assignment to Successful Bidder of the Selected
Designated Contract, and be forever barred from asserting any objection with regard to such
assumption and assignment (including, without limitation, with respect to adequate assurance of
future performance by the Successful Bidder); (ii) any and all defaults under the Selected
Designated Contract and any and all pecuniary losses related thereto shall be deemed cured and
compensated pursuant to Bankruptcy Code Section 365(b)(1)(A) and (B) upon payment of the
Cure Cost set forth in the Assumption Notice for such Selected Designated Contract; and (iii) the
Cure Cost set forth in the Assumption Notice for such Selected Designated Contract shall be
controlling, notwithstanding anything to the contrary in such Selected Designated Contract, or any
other related document, and the Counterparty shall be deemed to have consented to the Cure Cost
and shall be forever barred from asserting any other Claims related to such Selected Designated

Contract against the Debtors and their estates or the Successful Bidder, or the property of any of
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them, that existed prior to the entry of the order resolving the Contract Objections and the Sale
Order.

21. To the extent that the parties are unable to consensually resolve any Contract
Objection prior to the commencement of the Sale Hearing, including, without limitation, any
dispute with respect to the cure amount required to be paid to the applicable Counterparty under
Bankruptcy Code Sections 365(b)(1)(A) and (B) (any such dispute, a “Cure Dispute™), such
Contract Objection will be adjudicated at the Sale Hearing or at such other date and time as may
be fixed by the Court; provided, however, that if the Contract Objection relates solely to a Cure
Dispute, the Selected Designated Contract may be assumed by the Debtors and assigned to the
Successful Bidder provided that the cure amount the Counterparty asserts is required to be paid
under Bankruptcy Code Section 365(b)(1)(A) and (B) (or such lower amount as agreed to by the
Counterparty) is deposited in a segregated account by the Debtors pending the Court’s adjudication
of the Cure Dispute or the parties’ consensual resolution of the Cure Dispute.

F. Sale Hearing

22. A Sale Hearing to (i) approve a sale of a portion or substantially all of the Assets to
the Successful Bidder(s), (ii) approve designation of a Backup Bid and Backup Bidder in
accordance with the Bidding Procedures, and (iii) authorize the assumption and assignment of

certain executory contracts and unexpired leases shall be held at (Central Time),

and may be adjourned or rescheduled by the Debtors from time to time (in accordance with the
Bidding Procedures) without further notice. Unless the Bankruptcy Court orders otherwise, any
Sale Hearing shall be an evidentiary hearing on matters relating to the Transaction(s) and there
will be no further bidding at such hearing. In the event that the Successful Bidder(s) cannot or

refuses to consummate the Transaction(s) because of the breach or failure on the part of such
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Successful Bidder, the Debtors may, in accordance with the Bidding Procedures, designate the
Backup Bid to be the new Successful Bid and the Backup Bidder to be the new Successful Bidder,
and the Debtors shall be authorized, but not required, to consummate the applicable transaction
with the Backup Bidder without further order of the Bankruptcy Court.

23.  Any and all objections, if any, to any Transaction (a “Sale Objection”) must be filed
no later than November 19, 2024 (the “Sale Objection Deadline”). Any and all such objections
must be served on the Objection Recipients and counsel to any Successful Bidder(s), if known on
the Sale Objection Deadline; provided that, notwithstanding the foregoing, any disputes or
objections, if any, to the conduct of the Auction or designation of the Successful Bid(s) or Backup
Bid(s) (including the designation of any Stalking Horse Bid as a Successful Bid or Backup Bid)
may be filed at any time prior to the Sale Hearing. In addition, for avoidance of doubt, any
objections to a Successful Bidder’s proposed form of adequate assurance of future performance
will be resolved at the Sale Hearing or Supplemental Designated Contract Hearing, as applicable.

24. All replies to any Sale Objection must be filed on November 21, 2024 (the “Reply

Deadline™).
G. Additional Provisions
25. Except as otherwise provided herein, any objection provided hereunder must be: (i)

be in writing; (ii) comply with the applicable provisions of the Bankruptcy Rules and Bankruptcy
Local Rules; (ii1) state with particularity the legal and factual basis for the objection and the
specific grounds therefor; and (iv) be filed with this Court and served so actually received no later
than the applicable objection deadline by the following parties (A) the Debtors, Attn.: Charles
Topping, 2617 Bissonnet Street, Suite 234, Houston, TX 77005; (B) counsel to the Debtors, Quinn

Emanuel Urquhart & Sullivan LLP, 700 Louisiana Street, Suite 3900, Houston, TX 77002, Attn.:

12875-00001/15201991.7 13



Case 24-90448 Document 151-1 Filed in TXSB on 09/17/24 Page 14 of 46

Patricia B. Tomasco; (C) The Province Firm, 445 Park Ave Suite 10c, New York, NY 10022,
Attn.: Michael Robinson, (D) counsel to the DIP Secured Parties, Orrick Herrington & Sutcliffe,
51 West 52nd Street, New York, New York 10019, Attn.: Robert Trust; and (E) the U.S. Trustee,
515 Rusk Street, Suite 3516, Houston, Texas 77002, Attn.: Ha M. Nguyen (collectively, the
“Objection Recipients”).

26. The Bidding Procedures and any Bid Protections approved in accordance with the
terms of this Order shall apply solely to the assets of the Debtors and their estates and shall not
apply to any assets of any non-Debtor entity; provided, that nothing contained herein or in the
Bidding Procedures shall be deemed to prohibit non-Debtor entities from selling their assets or
separately agreeing to provide any bid protections to any Stalking Horse Bidder in connection with
any Transaction. If any assets of a non-Debtor entity are sold in conjunction with the Debtors’
assets, this Court may approve any corporate action taken by the Debtors in connection with the
sale of such non-Debtor entity’s assets.

27. Nothing in this Order or the Bidding Procedures shall preclude a Bidder from
submitting a Bid in the form of a plan of a reorganization and it being understood that such Bid
may be determined by the Debtors to be a Qualified Bid, Stalking Horse Bid, Successful Bid, or
Backup Bid.

28. Any substantial contribution claims by any Bidder are deemed waived, to the extent
based solely on such Bidder’s submission of a Bid in accordance with the Bidding Procedures.

29. The Debtors are authorized and empowered to take such action as may be necessary

to implement and effect the terms and requirements established under this Order.
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30. This Bidding Procedures Order shall be binding on and inure to the benefit of the
Debtors, including any chapter 7 or chapter 11 trustee or other fiduciary appointed for the estates
of the Debtors.

31. This Order shall constitute the findings of fact and conclusions of law and shall take
immediate effect upon execution hereof.

32. To the extent this Order is inconsistent with any prior order or pleading with respect
to the Motion in these cases, the terms of this Order shall govern. Nothing herein shall limit or
otherwise affect the rights of the DIP Secured Parties to credit bid their claims or any other rights
granted to such DIP Secured Parties under an order of this Court.

33. To the extent of the deadlines set forth in this Order do not comply with the
Bankruptcy Local Rules, such Bankruptcy Local Rules are waived and the terms of this Order
shall govern. Nothing herein shall limit or otherwise affect the rights of the DIP Secured Parties
to credit bid their claims or any other rights granted to such DIP Secured Parties under an order of
this Court.

34, The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

35. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules
are satisfied by such notice.

36. Notwithstanding Bankruptcy Rules 6004(h), 6006(d), 7062, 9014, or otherwise,
this Court, for good cause shown, orders that the terms and conditions of this Order shall be
immediately effective and enforceable upon its entry.

37. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
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38. This Court shall retain jurisdiction with respect to all matters arising from or related
to the implementation or interpretation of this Order, including, but not limited to, any matter,
claim, or dispute arising from or relating to the Bidding Procedures, any Stalking Horse

Agreement, and the implementation of this Order.

Dated: , 2024

ALFREDO R. PEREZ
UNITED STATES BANKRUPTCY JUDGE
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Annex 1

Bidding Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448(ARP)
Debtors. g
§ (Jointly Administered)
§

BIDDING PROCEDURES

These Bidding Procedures have been approved by the United States Bankruptcy Court for
the Southern District of Texas (the “Court”) in connection with the chapter 11 cases for the above-
captioned debtors and debtors in possession (collectively, the “Debtors™) pursuant to an order
dated as of (the “Bidding Procedures Order”).?

These Bidding Procedures set forth the process by which the Debtors are authorized to
solicit and select the highest and otherwise best offer for the sale of substantially all or any portion
or combination of their assets (the “Assets”) either through one sale to a Successful Bidder (defined
below) or multiple sales to multiple Successful Bidders (each, a “Transaction”).

KEY DATES

These Bidding Procedures provide interested parties with the opportunity to complete
diligence, to submit competing bids for all or any portion or combination of the Assets, and to
participate in an auction to be conducted by the Debtors (the “Auction”).

The key dates for the sale process are as follows. Such dates may be extended or otherwise
modified by (a) the Debtors, with the prior written consent of the DIP Secured Parties, unless the
DIP Secured Parties or their affiliates have submitted a Bid, in which case the prior written consent
of the DIP Secured Parties shall not be required, by filing a notice of such extension or modification

' The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as

follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Debtors’
Motion for Entry of an Order Approving (4) Bidding Procedures for the Sale of a Portion of the Debtors’ Assets,
(B) Procedures for the Debtors’ Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases, (C) the Form and Manner of Notice of the Sale Hearing and Assumption Procedures, (D) Procedures for
the Selection of One or More Stalking Horse Bidder(s), and (E) Dates for an Auction and Sale Hearing [Dkt. No.

_
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on the Court’s docket or (b) an order of the Bankruptcy Court, in each case subject to the Bidding
Procedures Order:

Date and Time Event or Deadline
(all in prevailing Central Time)

September 23, 2024, at 10:00 a.m. (CT) Hearing on Approval of the Bidding
Procedures

October 4, 2024 Deadline to File Assumption and Assignment
Notice

November 8, 2024 at 5:00 p.m. (CT) Bid Deadline

November 11, 2024 at 10:00 a.m. (CT) Determination of Qualified Bids

November 14, 2024 at 1:30 p.m. (CT) Auction

Within one (1) business day of conclusion of | Deadline to Serve Post-Auction Notice
Auction

November 18, 2024 at 5:00 p.m. (CT) Deadline to File Contract Objections
November 19, 2024 at 5:00 p.m. (CT) Deadline to File Objection to Sale
November 21, 2024 Deadline to File Reply to Objections

November 26, 2024, subject to Court | Sale Hearing
availability

PURCHASE AGREEMENT

The Debtors have drafted a form of Asset Purchase and Sale Agreement (together with all
ancillary documents and agreements, the “PSA”) for parties interested in acquiring the Assets.
The Debtors intend to provide copies of the form of PSA to all parties who express interest in
submitting a Bid and will also make such form of PSA available in the electronic dataroom
established by the Debtors in connection with their sale process.’ Pursuant to the form of PSA,
the Successful Bidder shall acquire the Assets free and clear of any and all pledges, liens, security
interests, encumbrances, claims, charges, options, and other interests thereon (collectively, the
“Interests”) to the maximum extent permitted by Section 363 of title 11 of the United States Code
(the “Bankruptcy Code”) subject to certain other conditions, with such Interests to attach to the net
proceeds of the sale of the Assets with the same validity and priority as such Interests applied
against the Assets.

3 For the avoidance of doubt, parties may purchase substantially all or any portion or combination of the Assets,

and the Debtors intend to provide parties interested in acquiring substantially all of the Assets or any portion or
combination thereof with a form of PSA.
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ACCESS TO DEBTORS’ DILIGENCE MATERIALS

To receive access to due diligence materials and to participate in the bidding process, an
interested party must submit an executed confidentiality agreement in form and substance
satisfactory to the Debtors.

A party that delivers an executed confidentiality agreement satisfactory to the Debtors shall
be a “Diligence Party.” The DIP Secured Parties shall be deemed to be a “Diligence Party” for all
purposes hereunder on the basis of any previously executed confidentiality agreement with the
Debtors. As promptly as practicable after the Debtors determine that a party is a Diligence Party,
the Debtors will deliver to the Diligence Party access to the Debtors’ confidential electronic data
room. The Debtors shall also grant access to their confidential data room to the Committee and
its financial advisor and counsel. The Debtors will afford any Diligence Party the time and
opportunity to conduct reasonable due diligence before the Bid Deadline (as defined below).
Notwithstanding the foregoing, the Debtors reserve the right to withhold any diligence materials
that the Debtors determine (in their reasonable business judgment) are sensitive or otherwise not
appropriate for disclosure to a Diligence Party that the Debtors determine (in their reasonable
business judgment) is a competitor of the Debtors or is affiliated with any competitor of the
Debtors. Neither the Debtors nor their representatives shall be obligated to furnish information of
any kind whatsoever to any person that is not determined to be a Diligence Party.

All due diligence requests must be directed to (1) Quinn Emanuel Urquhart & Sullivan LLP,
700 Louisiana Street, Suite 3900, Houston, TX 77002, Attn.: Patricia B. Tomasco
(pattytomasco@quinnemanuel.com); (ii) The Province Firm, 445 Park Ave Suite 10c, New York,
NY 10022, Attn.: Michael Robinson (mrobinson@provincefirm.com); and (iii) B. Riley
Securities, 1300 North 17th Street, Suite 1300, Arlington, VA 22209, Attn.: Joe Nardini Jr.
(rnardini@brileyfin.com), respectively.

Each Diligence Party and Bidder (as defined below) shall comply with all reasonable
requests for additional information and due diligence access by the Debtors or their advisors
regarding such Diligence Party and/or Bidder and its contemplated transaction. Failure by a
Diligence Party to comply with requests for additional information and due diligence access may
be a basis for the Debtors to determine, in their reasonable business judgment (defined below),
that such bidder is not a Qualified Bidder. Failure by a Qualified Bidder to comply with requests
for additional information and due diligence access may be a basis for the Debtors to determine,
that a bid made by such Qualified Bidder is not a Qualified Bid. The Debtors reserve the right, in
their discretion (in consultation with the Consultation Parties) to permit a Diligence Party or
Qualified Bidder to remedy any such failure to comply.

INDICATIONS OF INTEREST

The Diligence Parties shall submit written indications of interest specifying, among other
things: (i) the Assets proposed to be acquired; (ii) the amount and type of consideration to be
offered for any Assets to be purchased; (iii) any material conditions or assumptions upon which a
bid by such party will be based; and (iv) any other material terms to be included in a bid by such
party (an “Indication of Interest”) on or before (Central Time) on . Notwithstanding
anything to the contrary herein, an Indication of Interest may indicate the submitting party’s
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interest in bidding in the form of a plan of reorganization (a “Restructuring Transaction”), it being
understood that the Debtors, reserve the right to modify these procedures, including, without
limitation, Qualified Bid requirements, as necessary or appropriate to accommodate the
submission and the Debtors’ consideration of one or more Bids in the form of a Restructuring
Transaction. The Debtors shall promptly provide to counsel to the Committee any Indications of
Interest received and to counsel to the DIP Secured Parties to the extent that the DIP Secured
Parties are not a Bidder hereunder.

A Diligence Party that fails to timely submit an Indication of Interest, may not, in the
Debtors’ discretion, be provided further diligence access or be permitted to participate further in
the auction process. The Debtors also reserve the right to exclude any Diligence Party (prior to its
submission of a Qualified Bid) from continuing in the auction process if the Debtors determine,
that the consideration proposed to be paid by such Diligence Party is insufficient.

QUALIFICATION PROCESS

To be eligible to participate in the Auction, each offer, solicitation, or proposal (each, a
“Bid”), and each party submitting such a Bid (each, a “Bidder’’) must satisfy each of the conditions
set forth below, as determined by the Debtors. A Bid will not be considered a Qualified Bid (as
defined below) for the Auction if such Bid does not satisty each of the following conditions:

(a) Good Faith Deposit. Each Bid (other than a Bid submitted by the DIP Secured
Parties) for all or a portion of the Assets must be accompanied by a deposit (a “Good
Faith Deposit”) submitted by wire transfer of immediately available funds to a
segregated account identified by the Debtors. Each Good Faith Deposit must equal
in the case of a Bid for all or a portion of the Assets, the amount of ten percent
(10%) of the purchase price contained in the Modified PSA (defined below).

(b) Bids for Portions of the Assets. Each Bid must state whether the Bidder is offering
to purchase all or substantially all of the Assets, any portion of the Assets, or any
combination of the Assets. The Debtors may waive or modify the application of
the Qualified Bid conditions in respect of Bids for a portion of the Assets.

(c) Higher or Better Terms. To the extent a Stalking Horse Bidder (defined below) is
selected, each subsequent Bid for any Assets subject to the Stalking Horse
Agreement (defined below) (alone or combined with Bids for other Assets subject
to the Stalking Horse Agreement) must be on terms that, in the Debtors’ reasonable
business judgment, are higher and better than the terms of the Stalking Horse
Agreement, and the aggregate value of such subsequent Bid, as determined by the
Debtors, must exceed the Stalking Horse Bid by at least three percent (3%).

(d) Executed Agreement. Each Bid contemplating a Transaction must be based on the
PSA or Stalking Horse Agreement, if applicable, and must include duly authorized
and executed transaction documents, signed by an authorized representative of such
Bidder, pursuant to which the Bidder proposes to effectuate a Transaction (the
“Modified PSA”). Each such Bid shall also include a copy of the Modified PSA,
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(e)

&)

(&)

(h)

(1)

along with a redline of such Modified PSA marked against the PSA, to show all
changes requested by the Bidder (including those related to purchase price).

Designation of Contracts and Leases. A Bid must: (i) identify with particularity any
and all executory contracts and unexpired leases of the Debtors for which
assumption and assignment or rejection is required; and (ii) provide for the payment
of all cure amounts payable with respect to such assumed or assigned contracts and
leases under the Bankruptcy Code.

Assumed Liabilities. A Bid must identify the liabilities of the Debtors to be

assumed by such Bidder (the “Assumed Liabilities”), as well as the Assets covered
by the Bid.

Corporate Authority. A Bid must include written evidence reasonably acceptable
to the Debtors demonstrating appropriate corporate authorization to submit the Bid
and consummate the proposed Transaction; provided that, if the Bidder is an entity
specially formed for the purpose of effectuating the Transaction, then the Bidder
must furnish written evidence reasonably acceptable to the Debtors of the approval
of the submission of the Bid and consummation of the Transaction by equity
holder(s) of such Bidder.

Disclosure of Identity of Bidder. A Bid must fully disclose the identity of each
entity and its affiliates that will be bidding for or purchasing the Assets or otherwise
participating in connection with such Bid (including any equity holder or other
financial backer if the Bidder is an entity specifically formed for the purpose of
effectuating the Transaction), and the complete terms of any such participation,
including any binding agreements, arrangements, or understandings concerning a
collaborative or joint bid or any other combination concerning the proposed Bid.

Proof of Financial Ability to Perform. A Bid must include written evidence that the
Debtors reasonably conclude demonstrates that the Bidder has the necessary
financial ability to: (i) close the Transaction; and (ii) provide adequate assurance of
future performance under all contracts to be assumed and assigned in such
Transaction. Such information must include, inter alia, the following:

1. contact names and telephone numbers for verification of financing sources;

2. evidence of the Bidder’s internal resources and proof of unconditional debt
funding commitments from a recognized financial institution and, if
applicable, equity commitments in an aggregate amount equal to the cash
portion of such Bid (including, if applicable, the Bidder’s payment of cure
amounts) or the posting of an irrevocable letter of credit from a recognized
banking institution issued in favor of the Debtors in such amount, in each
case, as are needed to close the Transaction;

3. the Bidder’s current financial statements (audited if they exist) or other
similar financial information reasonably acceptable to the Debtors;
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4. a description of the Bidder’s pro forma capital structure; and

5. any such other form of financial disclosure or credit-quality support
information or enhancement reasonably requested by the Debtors
demonstrating that such Bidder has the ability to close the Transaction.

() Regulatory and Third-Party Approvals. A Bid must set forth each regulatory and
third-party approval required for the Bidder to consummate the Transaction, if any,
and the time period within which the Bidder expects to receive such regulatory and
third-party approvals (and in the case that receipt of any such regulatory or third-
party approval is expected to take more than thirty (30) days following execution
and delivery of the Modified PSA, those actions the Bidder will take to ensure
receipt of such approval(s) as promptly as possible).

(k) Conditions to Closing. Each Bid must identify with particularity each condition to
closing.

) Contingencies. Each Bid may not be conditioned on (i) obtaining financing, (ii) any
internal approval, (iii) the outcome or review of unperformed due diligence (unless
otherwise agreed upon by the Debtors, it being understood that Bids may be
conditioned on the accuracy at closing of specified representations or warranties,
or (iv) regulatory contingences, except as provided under “Regulatory and Third-
Party Approvals”.

(m)  Irrevocable. Each Bid must expressly provide that (i) the Bidder is prepared to
consummate the transaction set forth in the Modified PSA promptly following
Court approval of the proposed Transaction and satisfaction of the closing
conditions (if any) set forth in the Modified PSA, and (ii) the offer reflected in such
Bid shall remain open and irrevocable until the conclusion of the Auction, provided
that if such Bid is accepted as the Successful Bid or the Backup Bid (each as defined
herein), such Bid shall continue to remain open and irrevocable as provided under
“Closing the Auction; Successful Bidder” and “Backup Bidder” below.

(n) Purchase Price. Each Bid (including any Overbid as defined below) must: (i) clearly
state which Assets the Bidder is agreeing to purchase and which liabilities the
Bidder is agreeing to assume; and (ii) clearly set forth the purchase price to be paid,
including and identifying separately any cash and non-cash components.

(0) Jurisdiction. Each Bid must state that the Bidder consents to the jurisdiction of the
Court.

(p) Independent Review. Each Bid shall include an acknowledgment and
representation of the Bidder that it has had an opportunity to conduct any and all
due diligence regarding the Assets prior to making its offer, that it has relied solely
upon its own independent review, investigation and/or inspection of any documents
and/or the Assets in making its bid, and that it did not rely upon any written or oral
statements, representations, warranties, or guarantees, express, implied, statutory
or otherwise, regarding the Assets, the financial performance of the Assets or the
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physical condition of the Assets, or the completeness of any information provided
in connection therewith or the Auction, except as expressly stated in these Bidding
Procedures.

(q) Bid Representatives. Each Bid shall identify the representatives of the Bidder that
are authorized to appear and act on behalf of the bidder in connection with the
proposed Transaction.

(r) No Break-Up Fee. Each Bid shall indicate that such Bidder will not seek any
transaction break-up fee, expense reimbursement, or similar type of payment (other
than to the extent such Bid is selected to be a Stalking Horse Bid, and subject to the
provisions applicable to “Stalking Horse Bids” below).

(s) Bid Deadline. Each Bid must be received by the following party, in writing, on or
before 5:00 p.m. (Central Time) on November 8, 2024, or such other date as may
be established pursuant to these Bidding Procedures in accordance with the section
titled “Key Dates” above (the “Bid Deadline”): counsel to the Debtors, Quinn
Emanuel Urquhart & Sullivan LLP, 700 Louisiana Street, Suite 3900 Houston,
Texas 77002, Attn.: Patricia B. Tomasco. The Debtors will provide to the U.S.
Trustee and to the DIP Secured Parties (except to the extent that the DIP Secured
Parties or their affiliates are a Bidder) copies of Bids received for the Assets
promptly after the expiration of the Bid Deadline.

A Bid received from a Bidder on or before the Bid Deadline that meets each of the
requirements set forth above, as determined by the Debtors in consultation with the DIP Secured
Parties (except to the extent that the DIP Secured Parties or their affiliates are a Bidder) for the
applicable Assets shall constitute a “Qualified Bid” for such Assets, and such Bidder shall
constitute a “Qualified Bidder” for such Assets. Any Bid that is not deemed a Qualified Bid shall
not be considered by the Debtors; provided, however, that if the Debtors receive a Bid prior to the
Bid Deadline that does not satisfy the requirements of a Qualified Bid, the Debtors may provide
such Bidder the opportunity to remedy any deficiencies in such Bid prior to the Auction. For the
avoidance of doubt, any Stalking Horse Bid for the Assets satisfying the requirements for a
Qualified Bid set forth above, shall be a Qualified Bid and the Bidder submitting such Bid shall
be a Qualified Bidder.

Nothing herein shall preclude a Bidder from submitting a Bid in form of a Restructuring
Transaction, it being understood that the Debtors reserve the right, in consultation with the DIP
Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a Bidder),
to modify these procedures, including, without limitation, Qualified Bid requirements, as
necessary or appropriate to reflect the submission and the Debtors’ consideration of one or more
Bids in the form of a Restructuring Transaction; provided that (i) in order for a Bid in the form of
a Restructuring Transaction to constitute a Qualified Bid, the Debtors must determine, in
consultation with the DIP Secured Parties (except to the extent that the DIP Secured Parties or
their affiliates are a Bidder), in good faith that such Bid is capable of satisfying the requirements
of section 1129 of the Bankruptcy Code and being consummated, and (ii) the failure of any such
Bid to satisfy the requirements set forth above in subparagraphs (a) through (s) may be taken into
account by the Debtors and the DIP Secured Parties (except to the extent that the DIP Secured

12875-00001/15201991.7 7



Case 24-90448 Document 151-1 Filed in TXSB on 09/17/24 Page 25 of 46

Parties or their affiliates are a Bidder) in evaluating such Bid. Any Bid in the form of a plan of
reorganization satisfying the requirements of this paragraph may be determined by the Debtors, in
consultation with the DIP Secured Parties (except to the extent that the DIP Secured Parties or
their affiliates are a Bidder), to be a Qualified Bid, Stalking Horse Bid, Successful Bid, or Backup
Bid (each as defined below).

STALKING HORSE BIDS

Subject to the provisions set forth in the Bidding Procedures and the Bidding Procedures
Order, the Debtors may, in consultation with the DIP Secured Parties (except to the extent that the
DIP Secured Parties or their affiliates are a Bidder), in the exercise of their business judgment and
subject to approval by the Court, enter into a stalking horse agreement (a “Stalking Horse
Agreement”), subject to higher or otherwise better offers at the Auction, with any Bidder to
establish a minimum Qualified Bid at the Auction (such Qualified Bidder, a “Stalking Horse
Bidder”). Subject to approval by the Court in accordance with the below, the Stalking Horse
Agreement may provide for payment of break-up fees or expense reimbursements (or both) (the
“Bid Protections”). For the avoidance of doubt, a Stalking Horse Bid may be in the form of a plan
of reorganization.

In the event that the Debtors select one or more parties to serve as a Stalking Horse Bidder,
upon such selection, the Debtors shall file with the Court and provide, to the DIP Secured Parties
and all other interested parties five (5) business days’ notice of and an opportunity to object to the
designation of such Stalking Horse Bidder and the Bid Protections set forth in the Stalking Horse
Agreement, and absent objection, the Debtors may submit an order to the Court under certification
of counsel approving the selection of such Stalking Horse Bidder. To the extent necessary, the
Debtors’ right to seek the Court’s approval of one or more Stalking Horse Bidders, with notice and
a hearing, is hereby preserved. Any Stalking Horse Agreement executed by the Debtors and the
transactions contemplated thereby will be deemed a Qualified Bid for all purposes, and any
Stalking Horse Bidder party to a Stalking Horse Agreement executed by the Debtors will be
deemed to be a Qualified Bidder.

Other than as provided by order of the Court, no party submitting a Bid shall be entitled to
a break-up fee or expense reimbursement except for the Bid Protections for any Stalking Horse
Bidder. Any substantial contribution claims by any Bidder are deemed waived, to the extent based
solely on such Bidder’s submission of a Bid hereunder.

HIGHEST OR OTHERWISE BEST BID

Whenever these Bidding Procedures refer to the highest or otherwise best Qualified Bid,
such determination shall take into account any factors the Debtors, in consultation with the DIP
Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a Bidder),
reasonably deem relevant to value of the Qualified Bid to the estates and may include, but are not
limited to, the following: (i) the amount and nature of the consideration, including any Assumed
Liabilities; (ii) the executory contracts and unexpired leases of the Debtors, if any, for which
assumption and assignment or rejection is required, and the costs and delay associated with any
litigation concerning executory contracts and unexpired leases necessitated by such Qualified Bid;
(ii1) the number, type and nature of any changes to the PSA requested by each Qualified Bidder;
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(iv) the extent to which such modifications are likely to delay closing of the sale of the Assets and
the cost to the Debtors of such modifications or delay; (v) the likelihood of the Qualified Bidder
being able to close the proposed transaction (including obtaining any required regulatory
approvals) and the timing thereof; and (vi) the net benefit to the Debtors’ estates (collectively, the
“Bid Assessment Criteria”™).

AUCTION

If two or more Qualified Bids for the same Assets are received by the Bid Deadline, the
Debtors will conduct the Auction with respect to such Assets to determine the highest or otherwise
best Qualified Bid. If fewer than two Qualified Bids are received by the Bid Deadline with respect
to any portion of the Assets, the Debtors shall not conduct the Auction with respect to such Assets.
If only one Qualified Bid is received with respect to all or a portion of the Assets, the Debtors may
designate such Qualified Bid as the Successful Bid(s) (as defined below). Only Qualified Bidders
may participate in the Auction.

PROCEDURES FOR AUCTION

The Auction shall take place on November 14, 2024, at 1:30 p.m. (Central Time) at the
offices of counsel for the Debtors, Quinn Emanuel Urquhart & Sullivan, LLP, 700 Louisiana
Street, Suite 3900 Houston, Texas 77002 or at such other manner (including virtual) place and
time as the Debtors shall notify all Qualified Bidders and all other parties entitled to attend the
Auction. The Auction shall be conducted according to the following procedures:

Only the Debtors, the United States Trustee, the DIP Secured Parties, the Stalking Horse
Bidder(s) (if any), any other Qualified Bidders, and/or other parties as the Debtors may determine
to include in their discretion, in each case, along with their representatives and advisors, shall be
entitled to attend the Auction and only Qualified Bidders will be entitled to make any Overbids
(defined below) at the Auction. The Qualified Bidders and any other authorized attendees shall
appear personally or through duly-authorized representatives at the Auction.

The Debtors Shall Conduct the Auction

The Debtors and their advisors shall direct and preside over the Auction, which shall be
transcribed. Other than as expressly set forth herein, the Debtors may conduct the Auction in the
manner they determine, in consultation with the DIP Secured Parties (except to the extent that the
DIP Secured Parties or their affiliates are a Bidder), will result in the highest or otherwise best
offer for any of the Assets or otherwise maximize the value of the Assets. The Debtors shall, at
least twenty-four (24) hours prior to commencement of the Auction, provide each Qualified Bidder
participating in the Auction and any other parties entitled to attend the Auction with a copy of the
Modified PSA associated with the highest or otherwise best Qualified Bid with respect to the
Assets for which such Qualified Bidder is bidding, as determined by the Debtors (such highest or
otherwise best Qualified Bid, the “Starting Bid”). At the start of the Auction, the Debtors shall
describe the material terms of the Starting Bid and each Qualified Bidder participating in the
Auction must confirm that: (i) it has not engaged in collusion with respect to the bidding or sale
of any of the Assets described herein; (ii) it has reviewed, understands, and accepts the Bidding
Procedures; (iii) it has consented to the core jurisdiction of the Court (as described more fully
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below); and (iv) its Qualified Bid is a good-faith bona fide offer that it intends to consummate if
selected as the Successful Bidder.

Terms of Overbid

An “Overbid” is any bid made at the Auction, in accordance with the requirements set forth
herein (as determined by the Debtors), subsequent to the Debtors’ announcement of the respective
Starting Bid. To submit an Overbid for purposes of this Auction, a Bidder must comply with the
following conditions:

(a) Minimum Overbid Increments. The initial Overbid, if any, shall provide for total
consideration (consisting of cash, cures and capital expenditure commitments under
any assumed lease) to the Debtors of an aggregate value that exceeds the value of
the consideration under the Starting Bid by an incremental amount that is not less
than the sum of (i) 1% of the total consideration (the “Minimum Overbid
Increment”), plus (ii) in the event that the Debtors have entered into a Stalking
Horse Agreement with respect to the Assets to which the Overbid relates, the
aggregate amount of Bid Protections (including, for the avoidance of doubt, any
break-up fees and/or expense reimbursements) under such Stalking Horse
Agreement, and each successive Overbid shall exceed the then-existing Overbid by
an incremental amount that is not less than the Minimum Overbid Increment.
Additional consideration in excess of the amount set forth in the respective Starting
Bid may include (a) cash and/or non-cash consideration, provided, however, that
the value for such non-cash consideration shall be determined by the Debtors in
their reasonable business judgment.

(b) Remaining Terms Are the Same as for Qualified Bids. Except as modified in the
Bidding Procedures, an Overbid at the Auction must comply with the conditions
for a Qualified Bid set forth above, provided, however, that the Bid Deadline shall
not apply. Any Overbid must include, in addition to the amount and the form of
consideration of the Overbid, a description of all changes requested by the Bidder
to the PSA or Modified PSA, as the case may be, in connection therewith. For the
avoidance of doubt, any Overbid shall be irrevocable and shall remain open and
binding on the Bidder in accordance with these Bidding Procedures and the
conditions for a Qualified Bidder.

At the Debtors’ discretion, in consultation with the DIP Secured Parties (except to the
extent that the DIP Secured Parties or their affiliates are a Bidder), to the extent not previously
provided (which shall be determined by the Debtors), a Bidder submitting an Overbid at the
Auction must submit, as part of its Overbid, written evidence (in the form of financial disclosure
or credit-quality support information or enhancement reasonably acceptable to the Debtors), as the
Debtors, in their reasonable business judgment may request, demonstrating such Bidder’s ability
to consummate the Transaction proposed by such Overbid.
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Announcement and Consideration of Overbids

(a) Announcement of Overbids. A Bidder submitting an Overbid at the Auction shall
announce at the Auction the material terms of such Overbid, including, without
limitation, the total amount and type of consideration offered in such Overbid.

(b) Consideration of Overbids. The Debtors reserve the right, in their reasonable
business judgment in consultation with the DIP Secured Parties (except to the
extent that the DIP Secured Parties or their affiliates are a Bidder), to make one or
more continuances of the Auction to, among other things: facilitate discussions
between the Debtors and individual Qualified Bidders; allow individual Qualified
Bidders to consider how they wish to proceed; and give Qualified Bidders the
opportunity to provide the Debtors with such additional evidence as the Debtors, in
their reasonable business judgment, may require that the Qualified Bidder has
sufficient internal resources, or has received sufficient non-contingent debt and/or
equity funding commitments, to consummate the proposed Transaction at the
prevailing Overbid amount.

Additional Procedures

The Debtors, in the exercise of their fiduciary duties for the purpose of maximizing value
for their estates from the sale process but in all cases with the prior written consent of the DIP
Secured Parties, unless the DIP Secured Parties or their affiliates have submitted a Bid, in which
case the prior written consent of the DIP Secured Parties shall not be required, may modify the
Bidding Procedures and implement additional procedural rules for conducting the Auction.
Specifically, among other things, the Debtors may determine, to select more than one Successful
Bid and more than one Successful Bidder (and/or more than one Backup Bid (as defined below)
and more than one Backup Bidder (as defined below), in which event such Backup Bids may
provide for groupings of Assets that are different from the groupings of Assets reflected in the
Successful Bid(s)) for separate portions of the Assets.

Consent to Jurisdiction as Condition of Bidding

All Qualified Bidders shall be deemed to have consented to the core jurisdiction of the
Court to enter an order or orders, which shall be binding in all respects, in any way related to the
Debtors, their chapter 11 cases, the Bidding Procedures, the PSA, the Auction, or the construction
and enforcement of documents relating to any Transaction and shall waive any right to a jury trial
in connection with any disputes relating to the Debtors, their chapter 11 cases, the Bidding
Procedures, the PSA, the Auction, or the construction and enforcement of documents relating to
any Transaction.

Sale Is As Is/Where Is

Any of the Assets sold pursuant to the Bidding Procedures shall be sold free and clear of
all Interests as permitted by Bankruptcy Code section 363(f) other than any Assumed Liabilities
and conveyed at Closing in their then-present condition, “AS IS, WHERE IS, WITH ALL
FAULTS, AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR
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IMPLIED,” except to the extent set forth in the definitive agreement for the Successful Bid, if
applicable, and as approved by the Court.

Closing the Auction; Successful Bidder

The Auction shall continue until there is only one Qualified Bid or combination of
Qualified Bids for each portion of the Assets that the Debtors determine in their reasonable
business judgment, in a manner consistent with their fiduciary duties and in consultation with the
DIP Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a
Bidder), is the highest or otherwise best Qualified Bid at the Auction for such portion of the Assets,
and that further bidding is unlikely to result in higher or otherwise better Qualified Bid(s) that
would be acceptable to the Debtors. Thereafter, the Debtors shall select such Qualified Bid(s), in
consultation with the DIP Secured Parties (except to the extent that the DIP Secured Parties or
their affiliates are a Bidder), as the overall highest or otherwise best Qualified Bid(s) (such Bid(s),
the “Successful Bid(s)”, and the Bidder(s) submitting such Successful Bid, the “Successful
Bidder(s)”). In making this decision, the Debtors shall consider the Bid Assessment Criteria.

The Auction shall close when the Successful Bidder(s) submits fully executed sale and/or
other transaction documents memorializing the terms of the Successful Bid(s).

If an Auction is held, the Debtors shall be deemed to have accepted a Qualified Bid only
when: (i) such bid is declared the Successful Bid(s) at the Auction; and (ii) definitive
documentation has been executed in respect thereof. Such acceptance is conditioned upon
approval by the Court of the Successful Bid(s) and the entry of an order approving such Successful
Bid(s).

Promptly following the Debtors’ selection of the Successful Bid(s) and the conclusion of
the Auction, the Debtors shall announce the Successful Bid(s) and Successful Bidder(s) and shall
file with the Court notice of the Successful Bid(s) and Successful Bidder(s).

Neither the Debtors nor the Court shall consider any Bids submitted after the conclusion
of the Auction. The Successful Bidder(s) shall be required to keep the Successful Bid(s) open and
irrevocable until the closing of the Transactions contemplated thereby.

Backup Bidder

Notwithstanding anything in the Bidding Procedures to the contrary, the Qualified Bid that
the Debtors determine in their reasonable business judgment and in consultation with the DIP
Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a Bidder)
is the next highest or otherwise best Qualified Bid at the Auction after the Successful Bid(s), will
be designated the “Backup Bid” and the Bidder submitting such Backup Bid, the “Backup Bidder.”
The Backup Bidder shall be required to keep the Backup Bid open and irrevocable until the earlier
of 5:00 p.m. (Central Time) on the date that is twenty-five (25) business days after the date of entry
of an order of the Court approving the transactions contemplated therein (the “Sale Order’) and
the date of the closing of the transaction with the Successful Bidder(s) (such earlier date, the
“Outside Backup Date”).
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Following entry of the Sale Order, if the Successful Bidder fails to consummate the
Successful Bid, the Debtors may designate the Backup Bid to be the new Successful Bid and the
Backup Bidder to be the new Successful Bidder, and the Debtors will be authorized, but not
required, to agree to consummate the transaction with the Backup Bidder without further order of
the Bankruptcy Court; provided, that such Backup Bid shall be subject to Court approval in
connection with the Court’s approval of the Successful Bid. In such case of a breach or failure to
perform on the part of the Successful Bidder and in such other circumstances as may be specified
in the definitive documentation governing the Successful Bid, the defaulting Successful Bidder’s
deposit shall be forfeited to the Debtors. The Debtors specifically reserve the right to seek all
available damages, including specific performance, from any defaulting Successful Bidder
(including any Backup Bidder designated as a Successful Bidder) in accordance with the terms of
the Bidding Procedures.

True Up of Good Faith Deposit

If an Auction is held, then within three (3) business days following the conclusion of the
Auction, the Successful Bidder(s) (except to the extent that the DIP Secured Parties are a
Successful Bidder) shall submit by transfer of immediately available funds to an account identified
by the Debtors the amount required to increase the Successful Bidder(s)’ Good Faith Deposit to
ten percent (10%) of the purchase price contained in the Successful Bid(s), as applicable, or such
other amount as the Debtors determine. To the extent that the DIP Secured Parties are a Successful
Bidder, they shall not be required to make any (or increase any) Good Faith Deposit.

SALE HEARING

A hearing to consider approval of a Transaction and the transfer of all of the applicable
Assets and Assumed Liabilities to the Successful Bidder(s) (the “Sale Hearing”) is presently
scheduled to take place on at (Central Time), or as soon thereafter as
counsel may be heard, before the Honorable Judge Alfredo R. Perez, United States Bankruptcy
Judge in Courtroom 400, 4th Floor, 515 Rusk Avenue, Houston, Texas 77002.

The Sale Hearing may be continued to a later date by the Debtors, in consultation with the
DIP Secured Parties (except to the extent that the DIP Secured Parties or their affiliates are a
Bidder), by sending notice prior to, or making an announcement at, the Sale Hearing, or as may be
ordered by the Bankruptcy Court. No further notice of any such continuance will be required to
be provided to any party.

At the Sale Hearing, the Debtors shall present the Successful Bid(s) to the Court for
approval. The Debtors’ presentation of the Successful Bid(s) to the Court will not constitute the
Debtors’ acceptance of such Bid(s), which acceptance will only occur upon approval of such Bid(s)
by the Court.

RETURN OF GOOD FAITH DEPOSITS

The Good Faith Deposits of all Qualified Bidders shall be held in one or more segregated
accounts by the Debtors, but shall not become property of the Debtors’ estates; provided, however,
that the Good Faith Deposit of any Successful Bidder (including any Backup Bidder that becomes
a Successful Bidder) shall be forfeited to the Debtors if the Successful Bidder fails to consummate
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the Successful Bid or credited towards the purchase price set forth in the Successful Bid if the
Successful Bid is consummated. The Good Faith Deposit of any Qualified Bidder that is neither
the Successful Bidder nor the Backup Bidder shall be returned to such Qualified Bidder not later
than five (5) days after the conclusion of the Auction. The Good Faith Deposit of the Backup
Bidder, if any, shall be returned to the Backup Bidder not later than three (3) business days after
the Outside Backup Date; provided, however, that if the Backup Bid becomes the Successful Bid
as provided herein, any subsequent breach or failure to perform by the Backup Bidder may result
in the forfeit of the Good Faith Deposit of the Backup Bidder to the Debtors. Upon the return of
the Good Faith Deposits, their respective owners shall receive any and all interest that may have
accrued thereon.

CONSULTATION PARTIES

To the extent any insider of the Debtors or any of their affiliates, or any person or entity
controlled by such insider of the Debtors or any of their affiliates, chooses to submit a Bid, and
such Bid is deemed a Qualified Bid, such insider and any person associated with such insider shall
be expressly prohibited from participating in any manner in the evaluation of Qualified Bids and
the Auction (other than in his or her capacity as a Qualified Bidder).

The DIP Secured Parties shall be consultation parties hereunder; provided that, if the DIP
Secured Parties are a Qualified Bidder (and only for so long as they remain a Qualified Bidder),
the DIP Secured Parties shall be prohibited from participating in the evaluation of Qualified Bids
and the Auction (other than in its capacity as a Qualified Bidder).

RESERVATION OF RIGHTS OF THE DEBTORS

Except as otherwise provided in the PSA, these Bidding Procedures or the Bidding
Procedures Order, the Debtors (in consultation with the DIP Secured Parties, except to the extent
that the DIP Secured Parties or their affiliates are a Bidder) further reserve the right, in their
reasonable business judgment, to: (i) determine which bidders are Qualified Bidders; (ii) determine
which Bids are Qualified Bids; (ii1) determine which Qualified Bid is the highest or otherwise best
proposal and which is the next highest or otherwise best proposal; (iv) reject, at any time prior to
the closing of the Auction or, if no Auction is held, at any time prior to entry of the Sale Order,
any Bid that is (a) inadequate or insufficient, (b) not in conformity with the requirements of these
Bidding Procedures or the requirements of the Bankruptcy Code or (c) contrary to the best interests
of the Debtors and their estates; (v) waive terms and conditions set forth herein with respect to all
potential bidders; (vi) impose additional terms and conditions with respect to all potential bidders;
(vii) extend the deadlines set forth herein; (viii) continue or cancel the Auction and/or Sale hearing
in open court, or by filing a notice on the docket of the Debtors’ chapter 11 cases, without further
notice; (ix) include any other party as an attendee at the Auction; and (x) modify the Bidding
Procedures and implement additional procedural rules for conducting the Auction so long as such
rules are not inconsistent in any material respect with the Bankruptcy Code, the Bidding
Procedures Order, or any other order of the Court.
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Annex 2

Sale Notice (To Be Filed)
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448 (ARP)
Debtors. g
§ (Jointly Administered)
§

NOTICE OF PROPOSED SALE, BIDDING PROCEDURES, AUCTION,
AND SALE HEARING

PLEASE TAKE NOTICE that, on August 24 and 29, 2024, the debtors and debtors in
possession in the above-captioned chapter 11 cases (collectively, the “Debtors™) filed voluntary

petitions commencing these cases under chapter 11 of title 11 of the United States Code, 11 U.S.C.
§§ 101, et seq. (the “Bankruptcy Code”).

PLEASE TAKE FURTHER NOTICE that, on September 17, 2024, the Debtors filed a
motion (the “Motion”)* with the United States Bankruptcy Court for the Southern District of Texas
(the “Bankruptcy Court”) seeking, among other things, entry of an order (the “Bidding Procedures
Order”): (i) approving proposed bidding procedures (the “Bidding Procedures”) by which the
Debtors will solicit and select the highest or otherwise best offer for the sale of substantially all or
a portion of their assets (the “Assets”) through one or more sales of the Assets (each, a
“Transaction”); (i1) establishing procedures for the assumption and assignment of executory
contracts and unexpired leases, including notice of proposed cure amounts (the “Assumption and
Assignment Procedures”); (iii) approving the procedures governing Debtors’ selection of one or
more stalking horse bidder (each, a “Stalking Horse Bidder”), if any, and the provision of Bid
Protections to such Stalking Horse Bidder(s), if necessary; (iv) scheduling (a) a date for an auction
if the Debtors receive one or more timely and acceptable Qualified Bids (the “Auction”) and (b) a
final hearing (the “Sale Hearing”) to approve one or more Transactions, as necessary; and (V)
granting related relief.

PLEASE TAKE FURTHER NOTICE that, on , the Bankruptcy Court
entered the Bidding Procedures Order [Dkt. No. 1.

The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as
follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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PLEASE TAKE FURTHER NOTICE that any party that wishes to take part in the
sale process contemplated by the Bidding Procedures Order and submit a Bid for the Debtor
Assets must submit its Bid in accordance with the terms and conditions of the Bidding
Procedures, including the requirements for submitting a Qualified Bid, by November 8, 2024
at 5:00 p.m. (Central Time) (the “Bid Deadline”).

PLEASE TAKE FURTHER NOTICE that pursuant to the Bidding Procedures Order, if
the Debtors receive two or more timely and acceptable Qualified Bids for the same Assets, the
Debtors will conduct the Auction on November 14, 2024, at 1:30 p.m. (Central Time) at the offices
of counsel for the Debtors, Quinn Emanuel Urquhart & Sullivan LLP, 700 Louisiana Street, Suite
3900, Houston, TX 77002, or at such other place and time as the Debtors shall notify all Qualified
Bidders and all other parties entitled to attend the Auction. Only the Debtors, the Committee, the
Stalking Horse Bidder(s) (if any), any other Qualified Bidder and/or other party as the Debtors
may determine to include in their discretion, in each case, along with their representatives and
advisors, shall be entitled to attend the Auction (such attendance to be in person), and only
Qualified Bidders will be entitled to make Overbids at the Auction. All interested or potentially
affected parties should carefully read the Bidding Procedures and the Bidding Procedures
Order.

PLEASE TAKE FURTHER NOTICE that the Debtors have the right to adjourn or cancel
the Auction at or prior to the Auction.

PLEASE TAKE FURTHER NOTICE that pursuant to the Bidding Procedures Order, the
Debtors are authorized to enter into one or more agreements (each, a “Stalking Horse Agreement”)
with one or more Stalking Horse Bidders regarding a Transaction. In the event that the Debtors
select one or more parties to serve as a Stalking Horse Bidder, upon such selection, the Debtors
shall provide to all interested parties five (5) business days’ notice of and an opportunity to object
to the designation of such Stalking Horse Bidder and disclosure of the Bid Protections set forth in
the Stalking Horse Agreement, and absent objection, the Debtors selection of such Stalking Horse
Bidder shall be deemed designated without further order of the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that the Sale Hearing to consider approval of
a Transaction(s) and the transfer of all of the Assumed Liabilities to the Successful Bidder(s),
free and clear of all liens, claims, interests, and encumbrances in accordance with
Bankruptcy Code section 363(f), will be held before the Honorable Judge Alfredo R. Perez,
United States Bankruptcy Judge for the Southern District of Texas in Courtroom 400, 4th
Floor, 515 Rusk Avenue, Houston, Texas 77002 on (Central Time). The
Sale Hearing may be adjourned from time to time without further notice to creditors or other
parties in interest other than by announcement of the adjournment in open court or by notice
filed on the docket in these chapter 11 cases.

PLEASE TAKE FURTHER NOTICE that objections to the Transaction(s), if any, must be
filed and served so as to be actually received by the Objection Recipients no later than November
19,2024 at 5:00 p.m. (CT). The Objection Recipients are: (A) the Debtors, Attn.: Charles Topping,
2617 Bissonnet Street, Suite 234, Houston, TX 77005; (B) counsel to the Debtors, Quinn Emanuel
Urquhart & Sullivan LLP, 700 Louisiana Street, Suite 3900, Houston, TX 77002, Attn.: Patricia
B. Tomasco; (C) The Province Firm, 445 Park Ave Suite 10c, New York, NY 10022, Attn.:
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Michael Robinson, (D) counsel to the DIP Secured Parties, Orrick Herrington & Sutcliffe LLP, 51
West 52nd Street, New York, New York 10019, Attn.: Robert Trust, and (E) the U.S. Trustee, 515
Rusk Street, Suite 3516, Houston, Texas 77002, Attn.: Ha M. Nguyen.

CONSEQUENCES OF FAILING TO TIMELY ASSERT AN OBJECTION:

ANY PARTY OR ENTITY WHO FAILS TO TIMELY FILE AND SERVE A SALE
OBJECTION ON OR BEFORE THE SALE OBJECTION DEADLINE IN ACCORDANCE
WITH THE ENTERED BIDDING PROCEDURES ORDER MAY BE FOREVER
BARRED FROM ASSERTING ANY OBJECTION TO THE SALE, INCLUDING WITH
RESPECT TO THE TRANSFER OF THE TRANSFERRED ASSETS OF THE DEBTOR
ESTATES FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER
INTERESTS EFFECTED THEREUNDER.

PLEASE TAKE FURTHER NOTICE that this Notice is subject to the terms and
conditions of the Motion and the Bidding Procedures Order, with such Bidding Procedures Order
controlling in the event of any conflict, and the Debtors encourage parties in interest to review
such documents in their entirety. Parties interested in receiving more information regarding the
sale of the Assets and/or copies of any related document, including the Motion or the Bidding
Procedures Order, may make a written request to: counsel to the Debtors, Quinn Emanuel Urquhart
& Sullivan LLP, 700 Louisiana Street, Suite 3900, Houston, TX 77002 Attn.: Patricia B. Tomasco.

[Reminder of Page Intentionally Left Blank]
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Dated:

Houston, Texas

12875-00001/15201991.7

, 2024

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

DRAFT
Patricia B. Tomasco (SBN 01797600)
Joanna D. Caytas (SBN 24127230)
Cameron Kelly (SBN 24120936)
Alain Jaquet (pro hac vice)
700 Louisiana Street, Suite 3900
Houston, Texas 77002
Telephone: 713-221-7000
Facsimile: 713-221-7100
Email: pattytomasco@quinnemanuel.com
Email: joannacaytas@quinnemanuel.com
Email: cameronkelly@quinnemanuel.com
Email: alainjaquet@quinnemanuel.com

-and -

Eric Winston (pro hac vice)

Razmig Izakelian (pro hac vice)

865 S. Figueroa Street, 10th Floor

Los Angeles, California 90017

Telephone: 213-443-3000

Facsimile: 213-443-3100

Email: ericwinston@quinnemanuel.com
Email: razmigizakelian@quinnemanuel.com

Proposed Counsel to the Debtors and
Debtors-In-Possession
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Annex 3

Assumption Notice
(To Be Filed)
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448 (ARP)
Debtors. g
§ (Jointly Administered)
§

NOTICE OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES THAT MAY BE
ASSUMED AND ASSIGNED IN CONNECTION WITH THE SALE OF THE DEBTORS’
ASSETS AND THE PROPOSED CURE COST WITH RESPECT THERETO

PLEASE TAKE NOTICE that, on September 17, 2024, the Debtors filed a motion (the
“Motion”)* with the United States Bankruptcy Court for the Southern District of Texas (the
“Bankruptcy Court”) seeking, among other things, entry of an order (the “Bidding Procedures
Order”): (i) approving proposed bidding procedures (the “Bidding Procedures”) by which the
Debtors will solicit and select the highest or otherwise best offer for the sale of substantially all or
a portion of their assets (the “Assets”) through one or more sales of the Assets (each, a
“Transaction”); (ii) establishing procedures for the assumption and assignment of executory
contracts and unexpired leases, including notice of proposed cure amounts (the “Assumption and
Assignment Procedures”™); (iii) approving the procedures governing Debtors’ selection of one or
more stalking horse bidders (each, a “Stalking Horse Bidder”), if any, and the provision of Bid
Protections to such Stalking Horse Bidder(s), if necessary; (iv) scheduling (a) a date for an auction
if the Debtors receive one or more timely and acceptable Qualified Bids (the “Auction”) and (b) a
final hearing (the “Sale Hearing”) to approve one or more Transactions, as necessary; and (V)
granting related relief.

PLEASE TAKE FURTHER NOTICE that, on , the Bankruptcy Court
entered the Bidding Procedures Order [Dkt. No. |

The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as
follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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PLEASE TAKE FURTHER NOTICE that the Bidding Procedures Order, among other
things, established procedures for the assumption and assignment of certain executory contracts
and unexpired leases that the Debtors believe they might seek to assume and assign in connection
with a Transaction (collectively, the “Designated Contracts™) to a purchaser and the determination
of related Cure Costs (as defined below). The Debtors are parties to numerous Designated
Contracts and, in accordance with the Bidding Procedures Order, hereby file this notice identifying
(1) the Designated Contracts, which may be assumed and assigned to a Stalking Horse Bidder, if
any, or such other Successful Bidder in connection with the Transaction(s) and (ii) the proposed
amounts, if any, the Debtors believe are owed to the counterparty to the Designated Contract to
cure any defaults or arrears existing under the Designated Contract (the “Cure Costs”), both as set
forth on Exhibit 1 attached hereto. Other than the Cure Costs listed on Exhibit 1, the Debtors are
not aware of any amounts due and owing under the Designated Contracts listed therein.

PLEASE TAKE FURTHER NOTICE that the hearing to approve the sale of the
Debtors’ Assets (the “Sale Hearing”) will be held before the Honorable Judge Alfredo R. Perez,
United States Bankruptcy Judge for the Southern District of Texas in Courtroom 400, 4th Floor,
515 Rusk Avenue, Houston, Texas 77002 on (Central Time).

PLEASE TAKE FURTHER NOTICE that the listing of a Designated Contract on
Exhibit 1 does not constitute an admission that the Designated Contract is an executory contract
or unexpired lease as contemplated by Bankruptcy Code section 365(a) or that the Debtors have
any liability thereunder, and the Debtors expressly reserve all of their rights, claims, causes of
action, and defenses with respect to the Designated Contracts listed on Exhibit 1.

PLEASE TAKE FURTHER NOTICE that to the extent a counterparty to a Designated
Contract listed on this Notice of Assumption and Assignment objects to the proposed assumption
and assignment of the applicable Designated Contract (other than an Adequate Assurance
Objection (as defined below)) or the proposed Cure Costs, if any, such counterparty must file and
serve an objection (a “Contract Objection”). All Contract Objections must (i) state, with
specificity, the legal and factual basis for the objection as well as what Cure Costs are required, if
any, (ii) include appropriate documentation in support thereof, and (iii) be filed and served on the
Objection Recipients no later than November 18, 2024 at 5:00 p.m. (CT) (the “Contract Objection
Deadline”).

PLEASE TAKE FURTHER NOTICE that the Objection Recipients are: (A) the
Debtors, Attn.: Charles Topping, 2617 Bissonnet Street, Suite 234, Houston, TX 77005; (B)
counsel to the Debtors, Quinn Emanuel Urquhart & Sullivan LLP, 700 Louisiana Street, Suite
3900, Houston, TX 77002, Attn.: Patricia B. Tomasco; (C) The Province Firm, 445 Park Ave Suite
10c, New York, NY 10022, Attn.: Michael Robinson; (D) counsel to the DIP Secured Parties,
Orrick Herrington & Sutcliffe LLP, 51 West 52nd Street, New York, New York 10019, Attn.:
Robert Trust, and (E) the U.S. Trustee, 515 Rusk Street, Suite 3516, Houston, Texas 77002, Attn.:
Ha M. Nguyen.

PLEASE TAKE FURTHER NOTICE THAT IF A COUNTERPARTY TO A
DESIGNATED CONTRACT FILES A CONTRACT OBJECTION IN A MANNER THAT
IS CONSISTENT WITH THE REQUIREMENTS SET FORTH ABOVE, AND THE
PARTIES ARE UNABLE TO CONSENSUALLY RESOLVE THE DISPUTE PRIOR TO

12875-00001/15201991.7 2



Case 24-90448 Document 151-1 Filed in TXSB on 09/17/24 Page 40 of 46

THE SALE HEARING, THE AMOUNT TO BE PAID OR RESERVED WITH RESPECT
TO SUCH OBJECTION WILL BE DETERMINED AT THE SALE HEARING, SUCH
LATER HEARING DATE THAT THE DEBTORS DETERMINE IN THEIR
DISCRETION, OR SUCH OTHER DATE DETERMINED BY THE COURT. ALL
OTHER OBJECTIONS TO THE PROPOSED ASSUMPTION AND ASSIGNMENT OF
THE DEBTORS’ RIGHT, TITLE, AND INTEREST IN, TO, AND UNDER THE
DESIGNATED CONTRACTS WILL BE HEARD AT THE SALE HEARING.

PLEASE TAKE FURTHER NOTICE that any objections to the ability of the Successful
Bidder or Backup Bidder to provide adequate assurance of future performance (each, an “Adequate
Assurance Objection”) must be filed with the Court no later than two (2) hours prior to the
commencement of the Sale Hearing (the “Adequate Assurance Objection Deadline”).

PLEASE TAKE FURTHER NOTICE that if the counterparty to a Designated Contract
does not timely file and serve a Contract Objection that is consistent with the requirements set
forth above by the Contract Objection Deadline (with respect to all objections other than Adequate
Assurance Objections) or the Adequate Assurance Objection Deadline (with respect to Adequate
Assurance Objections only), such counterparty will be deemed to have consented to the
assumption and assignment of the Designated Contract to a Successful Bidder, notwithstanding
any anti-alienation provision or other restriction on assumption or assignment in the Designated
Contract, and shall be forever barred from asserting any objection with regard to such assumption
and assignment and/or Cure Costs set forth in Exhibit 1.

PLEASE TAKE FURTHER NOTICE that although the Debtors have made a good-faith
effort to identify all Designated Contracts that might be assumed and assigned in connection with
a Transaction, the Debtors may discover certain contracts inadvertently omitted from the
Designated Contract list or Successful Bidder(s) may identify other executory contracts or
unexpired leases that they desire to assume and assign in connection with the Transaction.
Accordingly, the Debtors have reserved the right, at any time after the Assumption and Assignment
Service Date and before the closing of a Transaction, to: (i) supplement the list of Designated
Contracts on this Notice of Assumption and Assignment with previously omitted Designated
Contracts in accordance with the definitive agreement for a Transaction; (ii) remove a Designated
Contract from the list of contracts ultimately selected as a Designated Contract that a Successful
Bidder proposes be assumed and assigned to it in connection with a Sale Transaction; and/or (iii)
modify the previously stated Cure Cost associated with any Designated Contract.

PLEASE TAKE FURTHER NOTICE that in the event that the Debtors supplement the
list of Designated Contracts or modify the previously stated Cure Cost for a particular Designated
Contract, the Debtors will promptly file and serve, and in no event less than one (1) business day
before the date of the Sale Hearing, a revised Assumption Notice on each counterparty affected.
Such counterparties shall file any Contract Objections with respect to the revised Assumption
Notice not later than: (i) the Contract Objection Deadline in the event that the revised Assumption
Notice was filed and served at least ten (10) days prior to the Contract Objection Deadline; (ii) two
(2) days prior to the Sale Hearing in the event that the revised Assumption Notice was filed and
served at least seven (7) days prior to the commencement of the Sale Hearing; and (ii1) two (2)
hours prior to the commencement of the Sale Hearing in the event that such Assumption Notice
was filed and served less than seven (7) days prior to the commencement of the Sale Hearing.
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PLEASE TAKE FURTHER NOTICE that this Assumption Notice is subject to the terms
and conditions of the Motion and the Bidding Procedures Order, with such Bidding Procedures
Order controlling in the event of any conflict, and the Debtors encourage parties in interest to
review such documents in their entirety. Parties with questions regarding the Assumption and
Assignment Procedures contained herein should contact the Debtors’ counsel at the contact
information provided herein.

PLEASE TAKE FURTHER NOTICE that the inclusion of a Designated Contract on
this Assumption Notice (or a revised Assumption Notice) will not obligate the Debtors to assume
any Designated Contract listed thereon or the Successful Bidder(s) to take assignment of such
Designated Contract and, as set forth above, the Debtors reserve the right to modify the list of
Designated Contracts in accordance with the Bidding Procedures Order, including to remove
executory contracts or unexpired leases from such list. Only those Designated Contracts that are
included on a schedule of assumed and assigned executory contracts and unexpired leases attached
to the final Purchase Agreement with the Successful Bidder(s) will be assumed and assigned to
the Successful Bidder(s).

[Remainder of Page Intentionally Left Blank]
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Dated: ,2024
Houston, Texas

12875-00001/15201991.7

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

DRAFT

Patricia B. Tomasco (SBN 01797600)
Joanna D. Caytas (SBN 24127230)
Cameron Kelly (SBN 24120936)

Alain Jaquet (pro hac vice)

700 Louisiana Street, Suite 3900
Houston, Texas 77002

Telephone: 713-221-7000

Facsimile: 713-221-7100

Email: pattytomasco@quinnemanuel.com
Email: joannacaytas@quinnemanuel.com
Email: cameronkelly@quinnemanuel.com
Email: alainjaquet@quinnemanuel.com

-and -

Eric Winston (pro hac vice)

Razmig Izakelian (pro hac vice)

865 S. Figueroa Street, 10th Floor

Los Angeles, California 90017

Telephone: 213-443-3000

Facsimile: 213-443-3100

Email: ericwinston@gquinnemanuel.com
Email: razmigizakelian@quinnemanuel.com

Proposed Counsel to the Debtors and
Debtors-In-Possession
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Annex 4

Post-Auction Notice
(To Be Filed)
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: § Chapter 11
RHODIUM ENCORE LLC, et al.,! g Case No. 24-90448 (ARP)
Debtors. g
§ (Jointly Administered)
§

NOTICE OF SUCCESSFUL AND BACKUP BIDDERS WITH RESPECT TO THE
AUCTIONS OF THE DEBTORS’ ASSETS

PLEASE TAKE NOTICE that, on , 2024, the United States Bankruptcy
Court for the Southern District of Texas (the “Bankruptcy Court”) entered an order [Dkt. No.

| (the “Bidding Procedures Order”):* (i) approving proposed bidding procedures (the
“Bidding Procedures”) by which the Debtors will solicit and select the highest or otherwise best
offer for the sale of all or a portion of their assets at the Temple location (the “Assets’) through
one or more sales of the Assets (each, a “Transaction”); (ii) establishing procedures for the
assumption and assignment of executory contracts and unexpired leases, including notice of
proposed cure amounts (the “Assumption and Assignment Procedures”); (iii) approving the
procedures governing the Debtors’ selection of one or more stalking horse bidders (each, a
“Stalking Horse Bidder”), if any, and the provision of Bid Protections to such Stalking Horse
Bidder(s), if necessary; (iv) scheduling (a) a date for an auction if the Debtors receive one or more
timely and acceptable Qualified Bids (the “Auction”) and (b) a final hearing (the “Sale Hearing”)
to approve one or more Transactions, as necessary; and (v) granting related relief.

PLEASE TAKE FURTHER NOTICE that on November 14, 2024 at 1:30 p.m. (Central
Time), pursuant to the Bidding Procedures Order, the Debtors conducted the Auction with respect
to certain of the Debtors’ Assets.

The Debtors in these chapter 11 cases and the last four digits of their corporate identification numbers are as
follows: Rhodium Encore LLC (3974), Jordan HPC LLC (3683), Rhodium JV LLC (5323), Rhodium 2.0 LLC
(1013), Rhodium 10MW LLC (4142), Rhodium 30MW LLC (0263), Rhodium Enterprises, Inc. (6290), Rhodium
Technologies LLC (3973), Rhodium Renewables LLC (0748), Air HPC LLC (0387), Rhodium Shared Services
LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC (4771), Rhodium Encore Sub LLC
(1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium
30MW Sub LLC (4386), and Rhodium Renewables Sub LLC (9511). The mailing and service address of the
Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 234, Houston, TX 77005.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bidding Procedures
Order.
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PLEASE TAKE FURTHER NOTICE that, at the conclusion of the Auction, the Debtors,
in consultation with their professionals, selected the following Successful Bidder(s) and Backup
Bidder(s) with respect to the Assets:

Asset(s) Successful Bidder Backup Bidder

PLEASE TAKE FURTHER NOTICE that the Sale Hearing to consider approval of
a Transaction and the transfer of all of the Assumed Liabilities to the Successful Bidder(s),
free and clear of all liens, claims, interests, and encumbrances in accordance with
Bankruptcy Code section 363(f), will be held before the Honorable Judge Alfredo R. Perez,
United States Bankruptcy Judge for the Southern District of Texas, in Courtroom 400, 4th
Floor, 515 Rusk Avenue, Houston, Texas 77002 on (Central Time). The
Sale Hearing may be adjourned from time to time without further notice to creditors or other
parties in interest other than by announcement of the adjournment in open court or by notice
filed on the docket in these chapter 11 cases.

PLEASE TAKE FURTHER NOTICE THAT any objections (a) to the manner in
which the Auction was conducted, (b) to the identity of the Successful Bidder or Backup
Bidder, and/or (c) based on the ability of the Successful Bidder or Backup Bidder to provide
adequate assurance of future performance to counterparties to executory contracts and
unexpired leases contemplated to be assumed and assigned to the Successful Bidder or
Backup Bidder must be filed with the Court no later than two (2) hours prior to the
commencement of the Sale Hearing. Attached hereto as Exhibit 1 is a list of the contracts
and leases proposed to be assumed and assigned to the Successful Bidder and/or Backup
Bidder (the “Proposed Assigned Contracts”).

PLEASE TAKE FURTHER NOTICE that, at the Sale Hearing, the Debtors will seek
Bankruptcy Court approval of the Successful Bid and the Backup Bid (if any), and the assumption
and assignment of the Proposed Assigned Contracts to the Successful Bidder and/or Backup
Bidder (as applicable). Unless the Bankruptcy Court orders otherwise, the Sale Hearing shall be
an evidentiary hearing on matters relating to the Transaction(s) and there will be no further bidding
at the Sale Hearing. In the event that the Successful Bidder cannot or refuses to consummate the
Transaction(s) because of the breach or failure on the part of the Successful Bidder, the Backup
Bidder will be deemed the new Successful Bidder and the Debtors shall be authorized, but not
required, to close with the Backup Bidder on the Backup Bid without further order of the
Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that this Notice is subject to the terms and
conditions of the Motion and the Bidding Procedures Order, with such Bidding Procedures Order
controlling in the event of any conflict, and the Debtors encourage parties in interest to review
such documents in their entirety. Parties with questions regarding this Notice should contact the
Debtors’ counsel at the contact information provided herein.
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Dated: ,2024
Houston, Texas

12875-00001/15201991.7

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

DRAFT

Patricia B. Tomasco (SBN 01797600)
Joanna D. Caytas (SBN 24127230)
Cameron Kelly (SBN 24120936)

Alain Jaquet (pro hac vice)

700 Louisiana Street, Suite 3900
Houston, Texas 77002

Telephone: 713-221-7000

Facsimile: 713-221-7100

Email: pattytomasco@quinnemanuel.com
Email: joannacaytas@quinnemanuel.com
Email: cameronkelly@quinnemanuel.com
Email: alainjaquet@quinnemanuel.com

-and -

Eric Winston (pro hac vice)

Razmig Izakelian (pro hac vice)

865 S. Figueroa Street, 10th Floor

Los Angeles, California 90017

Telephone: 213-443-3000

Facsimile: 213-443-3100

Email: ericwinston@quinnemanuel.com
Email: razmigizakelian@quinnemanuel.com

Proposed Counsel to the Debtors and
Debtors-In-Possession



