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Proposed Co-Counsel to the Debtors and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

ALEXANDRIA DIVISION
)
In re: ) Chapter 11
ENVIVA INC,, et al., g Case No. 24-10453 (BFK)
Debtors.! ; (Jointly Administered)
)

ORDER AUTHORIZING DEBTORS TO EMPLOY AND RETAIN
ALVAREZ & MARSAL NORTH AMERICA, LLC AS FINANCIAL ADVISORS
TO DEBTORS AND DEBTORS IN POSSESSION PURSUANT TO SECTIONS 327(a)
AND 328 OF THE BANKRUPTCY CODE EFFECTIVE AS OF THE PETITION DATE

Upon the application (the “Application’) of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) for an order pursuant to sections 327(a) and 328 of title 11
of the United States Code (the “Bankruptcy Code’), authorizing the Debtors to employ and retain

Alvarez & Marsal North America, LLC, together with employees of its affiliates (all of which are

Due to the large number of Debtors in these jointly administered chapter 11 cases, a complete list of the Debtor
entities and the last four digits of their federal tax identification numbers is not provided herein. A complete list
may be obtained on the website of the Debtors’ claims and noticing agent at www.kecllc.net/enviva. The location
of the Debtors’ corporate headquarters is: 7272 Wisconsin Avenue, Suite 1800, Bethesda, MD 20814.
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wholly owned by its parent company and employees), its wholly owned subsidiaries, and
independent contractors (collectively, “A&M’) as financial advisors, effective as of the date of filing
of these chapter 11 cases (the “Petition Date”) on the terms set forth in the engagement letter

(the “Engagement Letter”) annexed to the Application as Exhibit A-1 and Exhibit A-2; and upon

the Declaration of Mark Rajcevich in support of the Application annexed thereto as Exhibit B; and
due and adequate notice of the Application having been given; and the Court being satisfied that
A&M is a “disinterested person” as such term is defined under section 101(14) of the Bankruptcy
Code; and it appearing that no other or further notice need be provided; and it appearing that the
relief requested by this Application is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and after due deliberation and sufficient cause appearing therefor, it is
hereby

ORDERED, ADJUDGED, AND DECREED that:

1. The Application is granted to the extent set forth herein.

2. Capitalized terms not otherwise defined herein shall have the meanings ascribed to
such terms in the Application.

3. Pursuant to sections 327(a) and 328 of the Bankruptcy Code, the Debtors are hereby
authorized to retain A&M as financial advisors to the Debtors, effective as of the Petition Date on
the terms set forth in the Engagement Letter.

4. The terms of the Engagement Letter, including without limitation, the compensation
provisions and the indemnification provisions, as modified by the Application, are reasonable terms
and conditions of employment and are hereby approved, and the Debtors shall indemnify A&M
under the terms of the Engagement Letter, subject, during the pendency of the Debtors’ chapter 11

cases, to the following:
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a. A&M shall not be entitled to indemnification, contribution or
reimbursement pursuant to the Engagement Letter for services, unless such
services and the indemnification, contribution or reimbursement therefore
are approved by this Court;

b. the Debtors shall have no obligation to indemnify A&M, or provide
contribution or reimbursement to A&M, for any claim or expense to the
extent it is either: (i) judicially determined (the determination having
become final and no longer subject to appeal) to have arisen from A&M’s
gross negligence, willful misconduct, self-dealing, breach of fiduciary duty,
or bad faith (if any); (ii) for a contractual dispute in which the Debtors allege
breach of A&M’s contractual obligations, unless this Court determines that
indemnification, contribution, or reimbursement would be permissible
pursuant to In re United Artists Theatre Company, 315 F.3d 217 (3d Cir.
2003); or (iii) settled prior to a judicial determination as to the exclusions
set forth in clauses (i) and (ii) above, but determined by this Court, after
notice and a hearing pursuant to subparagraph (c) hereof to be a claim or
expense for which A&M should not receive indemnity, contribution, or
reimbursement under the terms of the Engagement Letter, as modified by
this Order; and

C. if, before the earlier of (i) the entry of an order confirming a chapter 11 plan
in these chapter 11 cases (that order having become a final order no longer
subject to appeal) and (ii) the entry of an order closing these chapter 11
cases, A&M believes that it is entitled to the payment of any amounts by
the Debtors on account of the Debtors’ indemnification, contribution and/or
reimbursement obligations under the Engagement Letter (as modified by
this Order), including without limitation, the advancement of defense costs,
A&M must file an application therefor in this Court, and the Debtors may
not pay any such amounts to A&M before the entry of an order by this Court
approving the payment. This subparagraph (c) is intended only to specify
the period of time under which this Court shall have jurisdiction over any
request for fees and expenses by A&M for indemnification, contribution
and/or reimbursement, and not a provision limiting the duration of the
Debtors’ obligation to indemnify, or make contributions or reimbursements
to, A&M. All parties in interest shall retain the right to object to any demand
by A&M for indemnification, contribution, and/or reimbursement.

5. To the extent there is inconsistency between the terms of the Engagement Letter,
the Application, and this Order, the terms of this Order shall govern.

6. Notwithstanding any term in the Engagement Letter to the contrary, this Court shall
retain exclusive jurisdiction with respect to all matters arising from or related to the

implementation, interpretation, and enforcement of this Order.
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Dated: Apr 12 2024

Alexandria, Virginia

/sl Keith L Phillips

The Honorable Keith L. Phillips
United States Bankruptcy Judge

Entered On Docket: Apr 12 2024
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WE ASK FOR THIS:

/s/ Peter J. Barrett

Michael A. Condyles (VA 27807)
Peter J. Barrett (VA 46179)
Jeremy S. Williams (VA 77469)
KUTAK ROCK LLP

901 East Byrd Street, Suite 1000
Richmond, Virginia 23219-4071

Telephone: (804) 644-1700
Facsimile: (804) 783-6192
-and -

David S. Meyer (admitted pro hac vice)
Jessica C. Peet (admitted pro hac vice)
VINSON & ELKINS LLP

The Grace Building

1114 Avenue of the Americas, 32nd Floor
New York, New York 10036-7708

Telephone: (212) 237-0000
Facsimile: (212) 237-0100
- and -

Matthew J. Pyeatt (admitted pro hac vice)
Trevor G. Spears (admitted pro hac vice)
VINSON & ELKINS LLP

Trammell Crow Center

2001 Ross Avenue, Suite 3900

Dallas, Texas 75201

Telephone: (214) 220-7700
Facsimile: (214) 220-7716

Proposed Co-Counsel to the Debtors and Debtors in Possession

Seen and No Objection:

/s/ Nicholas S. Herron permission to affix my electronic signature provided in person on April 11,2024 at 3:24 p.m.

Nicholas S. Herron

Office of the U.S. Trustee
200 Granby Street, Room 625
Norfolk, VA 23510

(757) 441-6012

(757) 441-3266 (fax)
nicholas.s.herron@usdoj.gov
Trustee
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CERTIFICATION OF ENDORSEMENT UNDER LOCAL RULE 9022-1(C)

Pursuant to Local Rule 9022-1(C), I hereby certify that the foregoing proposed order has been endorsed by
or served upon all necessary parties.

/s/ Peter J. Barrett
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