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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.,! § Case No. 24-90448 (ARP)
§

Debtors. §

§ (Jointly Administered)
§

APPLICATION FOR AN UPDATED ORDER AUTHORIZING THE RETENTION
AND EMPLOYMENT OF LEHOTSKY KELLER COHN LLP
AS SPECIAL LITIGATION COUNSEL

IF YOU OBJECT TO THE RELIEF REQUESTED, YOU MUST RESPOND IN
WRITING. UNLESS OTHERWISE DIRECTED BY THE COURT, YOU
MUST FILE YOUR RESPONSE ELECTRONICALLY AT
HTTPS:/ECF.TXSB.USCOURTS.GOV/ WITHIN TWENTY-ONE DAYS
FROM THE DATE THIS MOTION WAS FILED. IF YOU DO NOT HAVE
ELECTRONIC FILING PRIVILEGES, YOU MUST FILE A WRITTEN
OBJECTION THAT IS ACTUALLY RECEIVED BY THE CLERK WITHIN
TWENTY-ONE DAYS FROM THE DATE YOU WERE SERVED WITH THIS
PLEADING. YOU MUST SERVE A COPY OF YOUR RESPONSE ON THE
PERSON WHO SENT YOU THE NOTICE; OTHERWISE, THE COURT MAY
TREAT THE PLEADING AS UNOPPOSED AND GRANT THE RELIEF
REQUESTED.

TO THE UNITED STATES BAKRUPTCY JUDGE:
Rhodium Encore LLC and its debtor affiliates, as debtors and debtors-in-possession in the

above-captioned chapter 11 cases (collectively, “Debtors” or “Rhodium”) respectfully submit this

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 (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 Debtors in these chapter 11 cases is

2617 Bissonnet Street, Suite 234, Houston, TX 77005.
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Application for an Updated Order Authorizing the Retention and Employment of Lehotsky Keller
Cohn LLP as Special Litigation counsel (the “Application”) pursuant to sections 327(e), 328(a),
330, and 1107 of'title 11 of the United States Code (the “Bankruptcy Code”), rules 2014 and 2016
of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), rules 2014-1 and 2016-1
of the Local Bankruptcy Rules for the Southern District of Texas (the “Local Rules”), and paragraph
47 of the Procedures for Complex Chapter 11 Cases in the Southern District of Texas (the
“Complex Case Procedures”). In support of this Application, Debtors submit the Amended
Declaration of Jonathan F. Cohn (“Amended Declaration”).

JURISDICTION AND VENUE

1. This court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This is a
core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A) and (O). Venue of Debtors’ chapter 11
cases is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The relief requested in this Application is sought pursuant to 11 U.S.C. §§ 105,
327(e), 328(a), 330, 503, 507, and 1107(a).

BACKGROUND

3. On August 24, 2024, Debtors filed voluntary petitions under chapter 11 of the
Bankruptcy Code. The factual background regarding Debtors, including their business operations,
their capital and debt structures, and the events leading to the filing of Debtors’ chapter 11 cases,
is set forth in the Declaration of David M. Dunn in Support of Chapter 11 Petitions and First Day
Relief (ECF No. 35).

4. On August 24, 2024, the Court entered an order jointly administering the
bankruptcy cases under case number 24-90448 (ARP). See Order (I) Directing Joint

Administration of Chapter 11 Cases; and (II) Granting Related Relief (ECF No. 8).
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5. On August 24, 2024, Debtors filed a Motion to Assume Certain Executory
Contracts With Whinstone US, Inc. (ECF No. 7). On August 29, 2024, Debtors filed a
Supplemental Motion to Assume Certain Executory Contracts With Whinstone US, Inc. (ECF No.
32).

6. On September 22, 2024, Debtors filed an Application for Order Authorizing the
Retention and Employment of Lehotsky Keller Cohn LLP as Special Litigation Counsel (the
“Initial Application”) (ECF No. 173).

7. Debtors hereby incorporate by reference Paragraphs 6 through 48 of their Initial
Application, ECF No. 173.

8. No parties objected to the Initial Application, and on October 14, 2024, the Court
entered an order authorizing Debtors to retain and employ Lehotsky Keller Cohn LLP (ECF No.
263).

0. As set forth in the Amended Declaration, Debtors’ Initial Application disclosed that
Debtors’ agreement with Lehotsky Keller Cohn LLP included discounted hourly rates in exchange
for a partial contingency fee based upon the outcome of the litigation. The details of this
arrangement are specified in Debtors’ Engagement Letter with Lehotsky Keller Cohn LLP, dated
May 16, 2023, attached to the Amended Declaration as Exhibit A.

10. No parties objected to the Debtor’s Initial Application, and on October 14, 2024,
the Court entered an order authorizing Debtors to retain and employ LKC. ECF No. 263.

11. Since then, LKC has provided the agreed-upon discounts. From the filing of
bankruptcy petition through January 31, 2025, the discounts have exceeded $700,000. Including
the period before the filing of the bankruptcy petition, LKC has provided over $1,000,000 in

discounts in exchange for the contingency fee.
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12. On March 4, 2025, at Debtors’ request, LKC executed a revised engagement letter,
attached to the Amended Declaration as Exhibit B.

13.  Debtors have requested that the Court enter the attached Proposed Updated Order
Authorizing the Retention and Employment of Lehotsky Keller Cohn LLP as Special Litigation
Counsel, under the terms of the updated Engagement Letter attached to the Amended Declaration
as Exhibit B.

RELIEF REQUESTED

Debtors respectfully request that this Court enter an updated order allowing the retention
and employment of Lehotsky Keller Cohn LLP as special litigation as upon the terms described in
this Application and in the accompanying Exhibit B and for such other and further relief as the
Court may deem just and appropriate.

Respectfully submitted this 6th day of March, 2025.

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

/s/ Patricia B. Tomasco

Patricia B. Tomasco (SBN 01797600)

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
cameronkelly@quinnemanuel.com
alainjaquet@quinnemanuel.com

-and -
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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
razmigizakelian@quinnemanuel.com

Counsel to the Debtors and
Debtors-In-Possession

CERTIFICATE OF SERVICE

I, Patricia B. Tomasco, hereby certify that on the 6th day of March, 2025, a copy of the
foregoing Application 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.,! § Case No. 24-90448 (ARP)
§

Debtors. §

§ (Jointly Administered)
§

AMENDED DECLARATION OF JONATHAN F. COHN IN SUPPORT OF THE
APPLICATION FOR AN ORDER AUTHORIZING THE RETENTION AND
EMPLOYMENT OF LEHOTSKY KELLER COHN LLP
AS SPECIAL LITIGATION COUNSEL

Pursuant to 28 U.S.C. § 1746, I, Jonathan F. Cohn, hereby declare as follows:

1. My name is Jonathan F. Cohn. I am over the age of 18 years. I am competent to
make this amended declaration and I have personal knowledge of the facts stated herein. Each and
every statement contained herein is true and correct.

2. I am a partner in the law firm of Lehotsky Keller Cohn LLP (the “LKC”). LKC
maintains its primary office at 408 W. 11™ Street, 5™ Floor, Austin, Texas 78701. LKC’s main
telephone number is (512) 693-8350, and its main facsimile number is (512) 693-4755. I submit
this declaration (the “Second Amended Declaration”) as an amendment to my declaration dated

September 22, 2024 (the “Declaration’) (ECF No. 173) that was filed in support of the Application

! 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 (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 Debtors in these chapter 11 cases is 2617 Bissonnet
Street, Suite 234, Houston, TX 77005.
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for an Order Authorizing the Retention and Employment of Lehotsky Keller Cohn LLP as Special
Litigation Counsel (ECF No. 173).

3. On September 22, 2024, Debtors filed their Application for an Order Authorizing
the Retention and Employment of Lehotsky Keller Cohn LLP as Special Litigation Counsel (the
“Application”) (ECF No. 173). That Application disclosed that LKC was providing discounted
rates and would receive a potential contingency payment. See id. § 26 (“There is also a contingent
fee depending on the outcome of the litigation that has not changed.”); id. § 40 (“Lehotsky Keller
Cohn LLP has agreed to serve as special litigation counsel and to receive compensation from
Debtors for its work on the above-described matter based on a combination of hourly billing and
a contingent fee.”); id. § 41 (“Lehotsky Keller Cohn LLP agrees to receive fees on the basis of
time billed at hourly rates, plus a contingent fee depending on the outcome of the litigation.”); id.
(“Lehotsky Keller Cohn LLP agreed to discount its standard hourly rates in exchange for a

contingent fee.”); see also id. q 44; ECF 173, Cohn Decl.  6; id. q 25; ECF 173, Topping Decl.

9;id. 9 10.
4. No parties objected to the Application,.
5. On October 14, 2024, the Court entered an order authorizing Debtors to retain and

employ LKC. ECF No. 263.

6. Since then, LKC has provided the agreed-upon discounts. From the filing of
bankruptcy petition through January 31, 2025, the discounts have exceeded $700,000. Including
the period before the filing of the bankruptcy petition, LKC has provided over $1,000,000 in

discounts in exchange for the contingency fee.
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7. In an abundance of caution, and to avoid any confusion, LKC attaches its
engagement letter with Debtors, dated May 16, 2023, providing the details of the discounts and
contingency arrangement (Exhibit A).

8. On March 4, 2025, at Debtors’ request, LKC executed a revised
engagement letter, a copy of which is attached (Exhibit B).

0. I declare under penalty of perjury that the foregoing is true and correct.

Dated: March 6, 2025
/s/ Jonathan F. Cohn

Jonathan F. Cohn
Partner, Lehotsky Keller Cohn LLP

CERTIFICATE OF SERVICE

I, Patricia B. Tomasco, hereby certify that on the 6th day of March, 2025, a copy of the
foregoing Amended Declaration was served via the Clerk of the Court through the ECF filing
system to the parties registered to receive notice through ECF.

/s/ Patricia B. Tomasco
Patricia B. Tomasco
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LEHOTSKY KELLER COHN LLP
Jonathan F. Cohn

Partner

200 Massachusetts Ave. NW
Washington, DC 20001

May 16, 2023

Cameron Blackmon
4146 W US Highway 79
Rockdale, TX 76567

Dear Cameron:

Thank you for selecting Lehotsky Keller Cohn LLP to represent Rhodium
30MW LLC, Rhodium JV LLC, Air HPC LLC, and Jordan HPC LLC (“you” or
“Client”) in Whinstone US Inc. v. Rbhodinm 30MW 1IC, Rhodium [V I.1.C, Air HPC I.1.C,
and Jordan HPC 1.I.C (“this Matter”).

Our attorney-client relationship will commence when you have agreed to the
material terms of our engagement.

Fees: The fee for this Matter will be comprised of: (1) a $25,000 monthly fixed
tee for all work by Jonathan Cohn; (2) discounted houtly rates for all other timekeepers;
and (3) a potential success fee as described below.

The standard rates for attorneys at Lehotsky Keller Cohn LLP are as follows:

e Scott Keller and Steve Lehotsky: $1,300

e Other partners, including Will Thompson: $1,200
e Counsels: $900

e Associates: $750

We will provide discounts from these standard rates each month. Per month:
for the first $250,000 of time at standard rates, there will be a 20% discount; for the
next $250,000 of time at standard rates, there will be a 25% discount; and for all

EXHIBIT

A



barbarahowell
Alpha White Exhibit
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additional time, there will be a 30% discount. Bills for the houtly fees, the $25,000
monthly fixed fee, and reasonable expenses (including but not limited to photocopies,
on-line computer assisted legal research, travel, and court filing fees) shall be issued
monthly and payable within 30 days of issuance.

The potential success fee has three components:

(a)  $600,000 if (1) the contracts at issue in the Matter (including those you
seek to enforce) are not terminated and, if addressed by a court, your interpretation of
key contractual provisions (as identified by the attached email dated on May, 16, 2023)
is upheld or (ii) you are acquired by Whinstone or an affiliate, to be paid 30 days after
settlement of the Matter, the closing of such acquisition, or a non-appealable final
judgment;

(b) 5% of any recovered energy credits up to $5 million, and 1% of any
additional recovered energy credits, to be paid 30 days after each monthly utilization
by Rhodium; and

(c)  10% of any additional amounts not attributable to energy credits that
you recover, including, but not limited to, compensatory damages, incidental or
consequential damages, punitive or exemplary damages, civil fines, costs, and
attorneys’ fees, to be paid 30 days after settlement of the Matter or a non-appealable
final judgment, provided, that in the case of a settlement, the amount on which the
10% success fee will be payable will be the amount that is net of any monetary
concessions given to Whinstone or its affiliates.

Retainer: You shall post a retainer of $200,000. Insofar as the retainer is used to
pay monthly invoices, the retainer shall be replenished monthly.

Conlflicts: Lehotsky Keller Cohn LLP represents, and in the future will represent,
many other clients. During the time we are working for Client, one or more existing or
future clients may ask us to represent them in an actual or potential transaction or
contested matter, including litigation or other dispute resolution proceedings, adverse
to the interests of the Client. By entering into this engagement, you agree that Lehotsky
Keller Cohn LLP can accept all such representations, even if the other client’s interests
are or may become directly adverse to the Client’s interests, unless the matter is
substantially related to any matter in which we are representing the Client or will require
disclosure of your confidential information. The Client waives all actual and potential
conflicts of interest that might exist because of any such representation undertaken by
Lehotsky Keller Cohn LLP and you will not assert that any engagement of Lehotsky
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Keller Cohn LLP is a basis to challenge or to disqualify Lehotsky Kellet Cohn LLP
from undertaking or continuing any such representation.

Right to Consult and Modifications of Agreement: You have the tight to consult

with other counsel concerning the terms of this engagement letter. By executing this
engagement letter, the Client confirms that it understands and accepts all of the terms
set forth in this letter and that this letter has been signed by the Client voluntarily and
with the benefit of the information necessary to make a fully informed decision to agree
to these terms. You intend for your consent to be effective and fully enforceable and
to be relied upon by Lehotsky Keller Cohn LLP in accepting this representation. These
terms may not be modified unilaterally, and any amendment or modification of these
terms will be effective only upon execution of a writing signed by an authotized petson
for the Client and by a partner at Lehotsky Keller Cohn LLP authorized to approve
such changes.

Notice of Changes: It is important that all information provided to us is
complete, accurate and up to date so that we can represent your interests fully.
Accordingly, please ensure that we are notified of any changes or variations to that
information which may arise after the date it is provided to us, as well as any new
circumstances which might be relevant to the work we are undertaking for you.

Governing Law and Venue: This Agreement shall be construed and enforced in
accordance with the laws of the State of Texas, without regard to conflict of law
principles.

Please sign and return to me a copy of this letter.

Sincerely,

onathan F. Cohn

Agreed to and accepted:

Rhodium 30MW 1LLC
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Rhodium JV LLC
Air HPC LLC

Jordan HPC LLC

By: 4/54 e

4

Cameron Blackmon

Title: Authorized Signatory
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LEHOTSKY KELLER COHN LLP
Jonathan F. Cohn

Partner

200 Massachusetts Ave. NW
Washington, DC 20001

March 4, 2025

Cameron Blackmon
2617 Bissonnet Street, Ste 234
Houston, TX 77005

Dear Cameron:

Thank you for selecting Lehotsky Keller Cohn LLP to represent the Rhodium
entities listed below! (“you” or “Client”) in Whinstone US Inc. v. Rhodinm 30MW 1.I.C, et
al., No. CV41873, filed in Milam County, Texas; in Rbodium JV/, LL.C, et al. v. Whinstone
US, Inc., No. 01-0005-7116, filed with the American Arbitration Association, and in Iz
re Rhodium Encore 1.1.C, No. 4:24-bk-90448 filed in Southern District of Texas
Bankruptcy Court (collectively, “this Matter”).

This engagement letter supersedes our previous engagement letters regarding this
dispute.

Fees: The fee for this Matter will be comprised of: (1) discounted houtly rates;
and (2) a potential success fee as described below.

The standard rates for attorneys at Lehotsky Keller Cohn LLP are as follows:

! Rhodium Encore LLC, Jordan HPC LLC, Rhodium JV LLC, Rhodium 2.0
LLC, Rhodium 10MW LLC, Rhodium 30MW LLC, Jordan HPC Sub LLC, Rhodium
2.0 Sub LLC, Rhodium 10MW Sub LLC, Rhodium 30MW Sub LLC, Rhodium Encore
Sub LLC, Rhodium Enterprises, Inc., Rhodium Industries LLC, Rhodium Ready
Ventures LLILC, Rhodium Renewables LLI.C, Rhodium Renewables Sub LLI.C, Rhodium
Shared Services LLC, and Rhodium Technologies LLC.

EXHIBIT

B
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Jonathan Cohn, Scott Keller and Steve Lehotsky: $1,400
Other partners, including Will Thompson: $1,300
Counsels: $1000

Associates: $850

These standard rates were in effect on January 1, 2024, and were increased on
January 1, 2025. Nonetheless, as an accommodation to you, we will maintain the same
rates for this Matter for 2025.

We will continue to provide discounts from these standard rates each month.
Per month: for the first $250,000 of time at standard rates, there will be a 20% discount;
for the next $250,000 of time at standard rates, there will be a 25% discount; and for all
additional time, there will be a 30% discount. Bills for the houtly fees and reasonable
expenses (including but not limited to photocopies, on-line computer assisted legal
research, travel, legal advice on retention and compensation matters, and court filing
tees) shall be issued monthly and payable within 30 days of issuance.

The potential success fee is calculated as follows:

(a)  $600,000 if (i) the Bankruptcy Court’s order on Debtor’s Motion to
Assume is upheld in a non-appealable final judgment (or the appeal is dismissed), to be
paid 30 days after such non-appealable final judgment (or dismissal) or (ii) you (or all
or substantially all of the Rockdale assets) are acquired by Whinstone or an affiliate, to
be paid 30 days after the closing of such acquisition;

(b) 5% of any recovered energy credits up to $5 million, and 1% of any
additional recovered energy credits, payable 30 days after each monthly utilization by
Rhodium and subject to Bankruptcy Court approval; and

(c)  10% of any additional damages not attributable to energy credits that you
recover, including, but not limited to, compensatory damages, incidental or
consequential damages, punitive or exemplary damages, civil fines, costs, and attorneys’
fees, payable 30 days after settlement of the Matter or a non-appealable final judgment
and subject to Bankruptcy Court approval, provided, that in the case of a settlement,
the amount on which the 10% success fee will be payable will be the amount that is net
of any monetary concessions given to Whinstone or its affiliates;

(d) In relation to the fees listed in Sections (b) and (c), if you (or all or
substantially all of the Rockdale assets) are acquired by Whinstone or an affiliate, in a
transaction that resolves or otherwise terminates the Matter, the Client and Lehotsky
Keller Cohn LLP will determine in good faith the portion of transaction value to the
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Client allocable to the energy credits and damages specified in Sections (b) and (c). If
the Client and Lehotsky Keller Cohn LLP are unable to reach a resolution regarding
the amount of fees payable under Sections (b) and (c), including with respect to the
allocation of transaction value allocable to the energy credits and damages, such dispute
shall be resolved by the Bankruptcy Court.

Each Client is jointly and severally responsible to pay all fees and reasonable
costs.

Retainer: You have posted a retainer of $200,000. Insofar as the retainer is used
to pay invoices, the retainer shall be replenished monthly.

Conflicts: Lehotsky Keller Cohn LLP represents, and in the future will represent,
many other clients. During the time we are working for Client, one or more existing or
tuture clients may ask us to represent them in an actual or potential transaction or
contested matter, including litigation or other dispute resolution proceedings, adverse
to the interests of the Client. By entering into this engagement, you agree that Lehotsky
Keller Cohn LLP can accept all such representations, even if the other client’s interests
are or may become directly adverse to the Client’s interests, unless the matter is
substantially related to any matter in which we are representing the Client or will require
disclosure of your confidential information. The Client waives all actual and potential
conflicts of interest that might exist because of any such representation undertaken by
Lehotsky Keller Cohn LLP and you will not assert that any engagement of Lehotsky
Keller Cohn LLP is a basis to challenge or to disqualify Lehotsky Keller Cohn LLP
from undertaking or continuing any such representation.

Right to Consult and Modifications of Agreement: You have the right to consult
with other counsel concerning the terms of this engagement letter. By executing this
engagement letter, the Client confirms that it understands and accepts all of the terms
set forth in this letter and that this letter has been signed by the Client voluntarily and
with the benefit of the information necessary to make a fully informed decision to agree
to these terms. You intend for your consent to be effective and fully enforceable and
to be relied upon by Lehotsky Keller Cohn LLP in accepting this representation. These
terms may not be modified unilaterally, and any amendment or modification of these
terms will be effective only upon execution of a writing signed by an authorized person
for the Client and by a partner at Lehotsky Keller Cohn LLP authorized to approve
such changes.

Notice of Changes: It is important that all information provided to us is
complete, accurate and up to date so that we can represent your interests fully.
Accordingly, please ensure that we are notified of any changes or variations to that
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information which may arise after the date it is provided to us, as well as any new
circumstances which might be relevant to the work we are undertaking for you.

Governing aw and Venue: This Agreement shall be construed and enforced in
accordance with the laws of the State of Texas, without regard to conflict of law
principles.

Please sign and return to me a copy of this letter.

Sincerely,
/s/ Jonathan F. Cohn

Jonathan F. Cohn

Agreed to and accepted on behalf of Rhodium:

By:

Cameron Blackmon

Title:

Date:
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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 GRANTING THE APPLICATION FOR ORDER AUTHORIZING THE
RETENTION AND EMPLOYMENT OF LEHOTSKY KELLER COHN LLP
AS SPECIAL LITIGATION COUNSEL
(Relates to ECF No. )

This matter comes before the Court upon the application, dated  (the “Application”),? of
Rhodium Encore LLC and its debtor affiliates, as debtors and debtors in possession (collectively,
“Debtors™), for entry of an order, pursuant to sections 327(e), 328(a), 330, and 1107 of the
Bankruptcy Code, Bankruptcy Rules 2014 and 2016, Local Rules 2014-1 and 2016-1, and
paragraph 47 of the Procedures for Complex Case Procedures, authorizing Debtors to retain and
employ Lehotsky Keller Cohn LLP as special litigation counsel in connection with two separate
matters.

The Court has considered the Application and the Cohn Declaration submitted
therewith. This Court has jurisdiction to consider the Application and the relief requested

therein pursuant to 28 U.S.C. § 1334. Venue is proper before this Court pursuant

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

Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in the
Application.
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to 28 U.S.C. §§ 1408 and 1409. The Court may consider and rule on the Application as it is a core
proceeding pursuant to 28 U.S.C. § 157(b).

The Court is satisfied, based on the representations made in the Application and Cohn
Declaration that Lehotsky Keller Cohn LLP “does not represent or hold any interest adverse to the
debtor or to the estate with respect to the matter on which Lehotsky Keller Cohn LLP is to be
employed,” as required by 11 U.S.C. § 327(e). The Court is satisfied that due and proper notice of
the Application was provided, that such notice was adequate and appropriate under the
circumstances, and no other or further notice need be provided. All objections, if any, to the
Application have been withdrawn, resolved, or overruled. The Court has determined that the legal
and factual bases set forth in the Application establish just cause to grant the relief requested
therein. The relief requested in the Application is necessary for Debtors’ reorganization and is in
the best interest of Debtors and their respective estates and creditors. Accordingly,

IT IS HEREBY ORDERED THAT:

1. Debtors are authorized pursuant to sections 327(e), 328(a), 329, and 504 of the
Bankruptcy Code, Bankruptcy Rules 2014 and 2016, Local Rules 2014 and 2016, and paragraph
47 of the Complex Case Procedures, to modify the retention of Lehotsky Keller Cohn LLP as
special litigation counsel in these chapter 11 cases, effective as of the Petition Date, pursuant to
the engagement letter attached as Exhibit A.

2. Lehotsky Keller Cohn LLP shall be compensated in accordance with Exhibit A,
and will file interim and final fee applications for allowance of its compensation and expenses,
and any hourly fees and expenses shall be subject to sections 330 and 331 of the Bankruptcy Code
and applicable provisions of the Bankruptcy Rules, the Local Rules, the U.S. Trustee Guidelines

and any other applicable procedures and orders of the Court. With respect to its hourly fees, for
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billing purposes, Lehotsky Keller Cohn LLP will keep its time in one-tenth (1/10) hour increments
in accordance with the U.S. Trustee Guidelines. Lehotsky Keller Cohn LLP also intends to make
a reasonable effort to comply with the U.S. Trustee’s requests for information and additional
disclosures as set forth in the U.S. Trustee Guidelines, both in connection with the Application and
any interim and final fee applications to be filed by Lehotsky Keller Cohn LLP in these chapter 11
cases. All billing records filed in support of Lehotsky Keller Cohn LLP’s fee applications will use
an open and searchable LEDES or other electronic data format and will use the U.S. Trustee’s
standard project categories.

3. Lehotsky Keller Cohn LLP shall be reimbursed for reasonable and necessary
expenses as provided by the U.S. Trustee Guidelines.

4. With respect to non-hourly fee compensation set forth in Exhibit A, such
compensation is hereby approved, provided that the amount of such compensation shall be subject
to Bankruptcy Court approval as set forth in Exhibit A.

5. Lehotsky Keller Cohn LLP shall use its best efforts to avoid any duplication of
services provided by any of Debtors’ other retained professionals in these chapter 11 cases.

6. Lehotsky Keller Cohn LLP shall provide seven days’ notice to Debtors, the U.S.
Trustee, and the attorneys for any statutory committee appointed in these chapter 11 cases of any
increase in Lehotsky Keller Cohn LLP’s hourly rates as set forth in the Cohn Declaration. The
U.S. Trustee retains all rights to object to any rate increase on all grounds, including the
reasonableness standard set forth in section 330 of the Bankruptcy Code, and the Court retains the
right to review any rate increase pursuant to section 330 of the Bankruptcy Code.

7. To the extent the Application is inconsistent with this Order, the terms of this Order

shall govern.
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8. Debtors are authorized to take all actions necessary or appropriate to carry out the
relief granted in this Order.

9. This Court retains jurisdiction to hear and determine all matters arising from or
related to the implementation, interpretation, or enforcement of this Order.

Dated: , 2025

ALFREDO R. PEREZ
UNITED STATES BANKRUPTCY JUDGE
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LEHOTSKY KELLER COHN LLP
Jonathan F. Cohn

Partner

200 Massachusetts Ave. NW
Washington, DC 20001

March 4, 2025

Cameron Blackmon
2617 Bissonnet Street, Ste 234
Houston, TX 77005

Dear Cameron:

Thank you for selecting Lehotsky Keller Cohn LLP to represent the Rhodium
entities listed below! (“you” or “Client”) in Whinstone US Inc. v. Rhodinm 30MW 1.I.C, et
al., No. CV41873, filed in Milam County, Texas; in Rbodium JV/, LL.C, et al. v. Whinstone
US, Inc., No. 01-0005-7116, filed with the American Arbitration Association, and in Iz
re Rhodium Encore 1.1.C, No. 4:24-bk-90448 filed in Southern District of Texas
Bankruptcy Court (collectively, “this Matter”).

This engagement letter supersedes our previous engagement letters regarding this
dispute.

Fees: The fee for this Matter will be comprised of: (1) discounted houtly rates;
and (2) a potential success fee as described below.

The standard rates for attorneys at Lehotsky Keller Cohn LLP are as follows:

! Rhodium Encore LLC, Jordan HPC LLC, Rhodium JV LLC, Rhodium 2.0
LLC, Rhodium 10MW LLC, Rhodium 30MW LLC, Jordan HPC Sub LLC, Rhodium
2.0 Sub LLC, Rhodium 10MW Sub LLC, Rhodium 30MW Sub LLC, Rhodium Encore
Sub LLC, Rhodium Enterprises, Inc., Rhodium Industries LLC, Rhodium Ready
Ventures LLILC, Rhodium Renewables LLI.C, Rhodium Renewables Sub LLI.C, Rhodium
Shared Services LLC, and Rhodium Technologies LLC.

EXHIBIT

1 A



barbarahowell
Alpha White Exhibit
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Jonathan Cohn, Scott Keller and Steve Lehotsky: $1,400
Other partners, including Will Thompson: $1,300
Counsels: $1000

Associates: $850

These standard rates were in effect on January 1, 2024, and were increased on
January 1, 2025. Nonetheless, as an accommodation to you, we will maintain the same
rates for this Matter for 2025.

We will continue to provide discounts from these standard rates each month.
Per month: for the first $250,000 of time at standard rates, there will be a 20% discount;
for the next $250,000 of time at standard rates, there will be a 25% discount; and for all
additional time, there will be a 30% discount. Bills for the houtly fees and reasonable
expenses (including but not limited to photocopies, on-line computer assisted legal
research, travel, legal advice on retention and compensation matters, and court filing
tees) shall be issued monthly and payable within 30 days of issuance.

The potential success fee is calculated as follows:

(a)  $600,000 if (i) the Bankruptcy Court’s order on Debtor’s Motion to
Assume is upheld in a non-appealable final judgment (or the appeal is dismissed), to be
paid 30 days after such non-appealable final judgment (or dismissal) or (ii) you (or all
or substantially all of the Rockdale assets) are acquired by Whinstone or an affiliate, to
be paid 30 days after the closing of such acquisition;

(b) 5% of any recovered energy credits up to $5 million, and 1% of any
additional recovered energy credits, payable 30 days after each monthly utilization by
Rhodium and subject to Bankruptcy Court approval; and

(c)  10% of any additional damages not attributable to energy credits that you
recover, including, but not limited to, compensatory damages, incidental or
consequential damages, punitive or exemplary damages, civil fines, costs, and attorneys’
fees, payable 30 days after settlement of the Matter or a non-appealable final judgment
and subject to Bankruptcy Court approval, provided, that in the case of a settlement,
the amount on which the 10% success fee will be payable will be the amount that is net
of any monetary concessions given to Whinstone or its affiliates;

(d) In relation to the fees listed in Sections (b) and (c), if you (or all or
substantially all of the Rockdale assets) are acquired by Whinstone or an affiliate, in a
transaction that resolves or otherwise terminates the Matter, the Client and Lehotsky
Keller Cohn LLP will determine in good faith the portion of transaction value to the
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Client allocable to the energy credits and damages specified in Sections (b) and (c). If
the Client and Lehotsky Keller Cohn LLP are unable to reach a resolution regarding
the amount of fees payable under Sections (b) and (c), including with respect to the
allocation of transaction value allocable to the energy credits and damages, such dispute
shall be resolved by the Bankruptcy Court.

Each Client is jointly and severally responsible to pay all fees and reasonable
costs.

Retainer: You have posted a retainer of $200,000. Insofar as the retainer is used
to pay invoices, the retainer shall be replenished monthly.

Conflicts: Lehotsky Keller Cohn LLP represents, and in the future will represent,
many other clients. During the time we are working for Client, one or more existing or
tuture clients may ask us to represent them in an actual or potential transaction or
contested matter, including litigation or other dispute resolution proceedings, adverse
to the interests of the Client. By entering into this engagement, you agree that Lehotsky
Keller Cohn LLP can accept all such representations, even if the other client’s interests
are or may become directly adverse to the Client’s interests, unless the matter is
substantially related to any matter in which we are representing the Client or will require
disclosure of your confidential information. The Client waives all actual and potential
conflicts of interest that might exist because of any such representation undertaken by
Lehotsky Keller Cohn LLP and you will not assert that any engagement of Lehotsky
Keller Cohn LLP is a basis to challenge or to disqualify Lehotsky Keller Cohn LLP
from undertaking or continuing any such representation.

Right to Consult and Modifications of Agreement: You have the right to consult
with other counsel concerning the terms of this engagement letter. By executing this
engagement letter, the Client confirms that it understands and accepts all of the terms
set forth in this letter and that this letter has been signed by the Client voluntarily and
with the benefit of the information necessary to make a fully informed decision to agree
to these terms. You intend for your consent to be effective and fully enforceable and
to be relied upon by Lehotsky Keller Cohn LLP in accepting this representation. These
terms may not be modified unilaterally, and any amendment or modification of these
terms will be effective only upon execution of a writing signed by an authorized person
for the Client and by a partner at Lehotsky Keller Cohn LLP authorized to approve
such changes.

Notice of Changes: It is important that all information provided to us is
complete, accurate and up to date so that we can represent your interests fully.
Accordingly, please ensure that we are notified of any changes or variations to that
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information which may arise after the date it is provided to us, as well as any new
circumstances which might be relevant to the work we are undertaking for you.

Governing aw and Venue: This Agreement shall be construed and enforced in
accordance with the laws of the State of Texas, without regard to conflict of law
principles.

Please sign and return to me a copy of this letter.

Sincerely,
/s/ Jonathan F. Cohn

Jonathan F. Cohn

Agreed to and accepted on behalf of Rhodium:

By:

Cameron Blackmon

Title:

Date:




