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United States Bankruptcy Court

Southern District of Texas

ENTERED
IN THE UNITED STATES BANKRUPTCY COURT May 20, 2026
FOR THE SOUTHERN DISTRICT OF TEXAS Nathan Ochsner, Clerk
HOUSTON DIVISION
In re: § Case No. 26-90338 (CML)
§
AXIP ENERGY SERVICES, LP, et al., § (Chapter 11)
§
Debtors.! § (Jointly Administered)
§

ORDER AUTHORIZING THE
RETENTION AND EMPLOYMENT OF EVERCORE GROUP L.L.C. AS
INVESTMENT BANKER, EFFECTIVE AS OF THE PETITION DATE

Upon the application (the “Application)’ filed by the above-captioned debtors and debtors
in possession (collectively, the “Debtors”) for entry of an order (the “Order”) (a) authorizing the
employment and retention of Evercore Group L.L.C. (“Evercore”) as investment banker to the
Debtors, in accordance with the terms and conditions set forth in that certain engagement letter,
dated as of March 18, 2025 and as amended and supplemented as of October 3, 2025 (as may be
amended, supplemented, or modified from time to time prior to the date hereof, the “Engagement
Letter”), a copy of which is attached as Exhibit 1 to the Order; (b) approving the terms of
Evercore’s employment and retention, including the fee and expense structure and the
indemnification, contribution, reimbursement, and related provisions set forth in the Engagement
Letter; and (c) granting related relief, all as more fully set forth in the Application and in the
Declaration of Robert A. Pacha, Senior Managing Director, in Support of the Debtors’

Application for Entry of an Order Authorizing the Retention and Employment of Evercore Group

The Debtors in these Chapter 11 Cases and the last four digits of their respective federal tax identification numbers
are: Axip Energy Services, LP (9220); Axip Energy Services Management, LLC (9986); Axip Holdings,
LLC (6302); Axip Leasing Company, LLC (5678); Axip Producer Services - Marcellus I, LLC (3312); Axip
Producer Services, LLC (4792); and E3 Compression Holdings LLC (0825). The location of the Debtors’
corporate headquarters is: 1221 McKinney, Suite 3175, Houston, Texas 77010.

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Application.
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L.L.C. as Investment Banker to the Debtors, Effective as of March 18, 2025 (the “Pacha
Declaration) which is attached as Exhibit B to the Application and incorporated by reference
herein; and the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)
and that the Court may enter a final order consistent with Article III of the United States
Constitution; and the Court having found that venue of this proceeding and the Application in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the
terms and conditions of Evercore’s employment, including but not limited to the Fee Structure set
forth in the Engagement Letter and summarized in the Application, are reasonable as required by
section 328(a) of the Bankruptcy Code; and this Court having found that the relief requested in the
Application is necessary and essential for the Debtors’ efforts in the Chapter 11 Cases and such
relief is in the best interests of the Debtors’ estates, their creditors, and other parties in interest;
and this Court having found that Evercore is a “disinterested person” as that term is defined in
section 101(14) of the Bankruptcy Code; and this Court having found that the Debtors’ notice of
the Application and opportunity for a hearing on the Application were appropriate under the
circumstances and no other notice need be provided; and this Court having reviewed the
Application and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing”); and this Court having determined that the legal and factual
bases set forth in the Application and at the Hearing establish just cause for the relief granted
herein; and upon all of the proceedings had before this Court; and after due deliberation and
sufficient cause appearing therefor, and the Court having found that the relief requested in the
Application is in the best interests of the Debtors and their respective estates, creditors, and other
parties in interest; and the Court having found that proper and adequate notice of the Application

and hearing thereon has been given and that no other or further notice is necessary; and the Court
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having found that good and sufficient cause exists for the granting of the relief requested in the
Application after having given due deliberation to the Application and all of the proceedings had
before the Court in connection with the Application, it is HEREBY ORDERED THAT:

1. The Debtors are authorized, pursuant to sections 327 and 328(a) of the Bankruptcy
Code, Bankruptcy Rules 2014 and 2016, and Local Rules 2014-1 and 2016-1, to employ and retain
Evercore as their investment banker in accordance with the terms and conditions set forth in the
Application, the Pacha Declaration, and the Engagement Letter, effective as of March 18, 2025,
and to pay fees and reimburse expenses to Evercore on the terms and at the times specified in the
Engagement Letter, as modified by this Order.

2. The terms of the Engagement Letter, attached hereto as Exhibit 1, are approved in
all respects except as modified by this Order.

3. All of Evercore’s compensation set forth in the Engagement Letter, to the extent
modified by this Order, including, without limitation, the Fee Structure, is approved pursuant to
section 328(a) of the Bankruptcy Code, and Evercore shall be compensated and reimbursed
pursuant to section 328(a) of the Bankruptcy Code in accordance with the terms of the Engagement
Letter, to the extent modified by this Order, subject to the procedures set forth in the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules and any other applicable orders of this Court.

4. None of the fees payable to Evercore shall constitute a “bonus” or fee enhancement
under applicable law.

5. Notwithstanding anything to the contrary in the Application, Engagement Letter,
or the Pacha Declaration, to the extent the Debtors wish to expand the scope of Evercore’s services
beyond those services set forth in the Application, Engagement Letter, or the Pacha Declaration,

such other services shall be subject to separate application and approval by Court order.
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6. Notwithstanding anything to the contrary herein, the U.S. Trustee retains all rights
to object to Evercore’s interim and final fee applications (including expense reimbursement and
any request for counsel fees) based on the reasonableness standard in section 330 of the
Bankruptcy Code, not section 328(a) of the Bankruptcy Code.

7. Evercore shall include in its fee applications, among other things, time records
setting forth, in a summary format and organized by project category, a description of the services
rendered by each professional, and the amount of time spent on each date by each such individual
in rendering services on behalf of the Debtors in half-hour (.50) increments, but Evercore shall be
excused from keeping time in tenth-hour (.10) increments and shall not be required to provide or
conform to any schedules of hourly rates for its professionals.

8. Notwithstanding anything to the contrary in the Application, the Engagement
Letter, or the Pacha Declaration, to the extent that Evercore uses the services of independent or
third-party contractors or subcontractors (the “Contractors”) in these cases and Evercore seeks to
pass through the fees and/or costs of the Contractors to the Debtors, Evercore shall (a) pass through
the fees of such Contractors to the Debtors at the same rate that Evercore pays the Contractors;
and (b) seek reimbursement for actual costs of the Contractors only. In addition, the Debtors shall
ensure that the Contractors perform the conflicts checks as required for Evercore and file such
disclosures as required by the Bankruptcy Code and Bankruptcy Rules.

9. The Debtors shall be bound by the indemnification, contribution, reimbursement,
and exculpation provisions set forth in the Engagement Letter, subject to the following
modifications during the pendency of these Chapter 11 Cases:

(a) Subject to the provisions of subparagraphs (b) and (c) below, the Debtors
are authorized to indemnify, and to provide contribution and reimbursement

to, and shall indemnify and provide contribution and reimbursement to, any
Indemnified Person in accordance with the terms of the Engagement Letter,
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(b)

(©)

(d)

(e)

as specified in the Application, and to the extent permitted by applicable
law for any claim arising from, related to, or in connection with the services
described in the Engagement Letter;

The Debtors shall have no obligation to indemnify any Indemnified Person,
or provide contribution or reimbursement to any Indemnified Person, for
any claim or expense that is either (i)judicially determined (the
determination having become final) to have arisen from such Indemnified
Person’s actual fraud, bad faith, self-dealing, breach of fiduciary duty (if
any), gross negligence, or willful misconduct, or (ii) settled prior to a
judicial determination as to the exclusions set forth in clause (i) above, but
determined by this Court, after notice and a hearing, to be a claim or expense
for which such Indemnified Person is not entitled to receive indemnity,
contribution, or reimbursement under the terms of the Engagement Letter
as modified by this Order; and

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, any Indemnified Person 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, such Indemnified Person must file an
application therefor in this Court, and the Debtors may not pay any such
amounts to such Indemnified Person before the entry of an order by this
Court approving the payment. This subparagraph (c¢) is intended only to
specify the period during which the Court shall have jurisdiction over any
request for fees and expenses by Indemnified Persons for indemnification,
contribution, or reimbursement, and not as a provision limiting the duration
of the Debtors’ obligation to indemnify the Indemnified Persons. All parties
in interest shall retain the right to object to any application by an
Indemnified Person for indemnification, contribution, or reimbursement.

Notwithstanding the foregoing, the Debtors’ indemnification obligations
shall not contravene Bank of N.Y. Trust Co. v. Official Unsecured Creditors’
Comm. (In re Pacific Lumber Co.), 584 F.3d 229 (5th Cir. 2009), In re
Southmark Corp., 163 F.3d 925 (5th Cir. 1999), or 11 U.S.C. § 524(e), to
the extent such authorities are applicable.

Paragraph 3 of Schedule I of the Engagement Letter is modified by deleting
the following from clause (ii) thereof: “provided, however, that, to the
extent permitted by applicable law, in no event shall Evercore or any other
Indemnified Person be required to contribute an aggregate amount in excess
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of the aggregate fees actually paid to Evercore for such financial advisory
services.”

10.  Evercore shall file fee applications for interim and final allowance of compensation
and reimbursement of expenses pursuant to the procedures set forth in sections 330 and 331 of the

Bankruptcy Code; provided, however, that the fee applications filed by Evercore shall be subject

to review only pursuant to the standard of review set forth in section 328 of the Bankruptcy Code
and not subject to the standard of review set forth in section 330 of the Bankruptcy Code, except
as otherwise expressly set forth herein.

11.  Evercore shall use reasonable efforts to avoid any duplication of services provided
by any of the Debtors’ other retained professionals in these Chapter 11 Cases.

12.  In the event that, during the pendency of these chapter 11 cases, Evercore seeks
reimbursement for any attorneys’ fees and/or expenses pursuant to the Engagement Letter, the
invoices and supporting time records from such attorneys (which may be redacted for privilege)
shall be included in Evercore’s fee applications and such invoices and time records shall be in
compliance with the Local Rules and approval of the Court under the standards of sections 330
and 331 of the Bankruptcy Code, without regard to whether such attorney has been retained
pursuant to section 327 of the Bankruptcy Code and without regard to whether such attorney’s

services satisfy section 330(a)(3)(C) of the Bankruptcy Code; provided, however, that Evercore

shall not seek reimbursement from the Debtors’ estates for any attorneys’ fees or expenses incurred
in defending against any formal objections to Evercore’s fee applications filed in these chapter 11
cases.

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

granted pursuant to this Order.
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14. Notwithstanding any Bankruptcy Rule to the contrary, this Order shall be
immediately effective and enforceable upon its entry.

15. The relief granted herein shall be binding upon any chapter 11 trustee appointed in
these Chapter 11 Cases, or upon any chapter 7 trustee appointed in the event of a subsequent
conversion of these Chapter 11 Cases to cases under chapter 7.

16. To the extent that this Order is inconsistent with the Engagement Letter, the terms
of this Order shall govern.

17. The Court retains exclusive jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, or enforcement of this Order.

Signed: May 20,2026 / /AW/M—L M LJ
Chrlstopfler Lope
United States Bankruptcy Judge
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Exhibit 1

Engagement Letter
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March 18, 2025 -

Axip Energy Services, LP
1221 McKinney, Suite 3175
Houston, TX 77010

Attn: Robert Stles
President & Chief Executive Officer

Dear Robert:

This engagement letter (this “Agreement”) confirms the understanding and agreement
between Bvercore Group L.L.C. (“Evercote”) and Axip Energy Services, LP (together with
its subsidiaries, the “Partnership™) that Evercore will act as the Partnership’s exclusive financial
advisot for the purposes, and on the terms and conditions, set fotth herein.

Evercore will provide financial advisory services to the Partnership in connection with
{i) its efforts to raise capital from one or a limited number of investots or other financing
sources (cach, a “Potential Investor”) (a) through the issuance by the Partnership or one of its
affiliates in a private placement of equity (including equity-linked) securities in one of a series
of transactions, regardless of the form or structure thereof (a “Preferred ot Structured Equity
Raise”) and/or (b) through the issuance by the Pastnership or one of its affiliates in a private
placement of debt securities, or through one or maore loans or othet financing attangements,
in each case, in one ot a seties of transactions, regardless of the form or structure theteof (a
“Debt Ratse” and each of a Preferred or Structured Equity Raise and a Debt Raise may be
referred to herein as a “Capital Raise™) and {ii) the possible sale to a party unaffiliated with any
existing owner of the Parmership of (2} the curtently outstanding equity interests of the
Partnership representing at least 50% of the aggregate voting power of the Partnership or (b)
a majority of the assets of the Partnership {each of the foregoing clauses (a) and (b), a “Sale
Transaction”, and collectively with any Capital Raise referted to herein as a “Transaction™),
For the avoidance of doubt, any internal restructuring or recapitalization of the business,
equity or assets of the Partnership or any of its subsidiaries, or any dividend or other
disttibution paid by the Partnership or any of its subsidiaries shall not be considered a
Transaction,

Bvercore will provide financial advisory services as customarily may be provided by

Evercore in connection with engagements of this type, which may include but not be limited
to:

o Evaluating and analyzing the business, operations and financial position of the
Partnership and potential acquirors;

* Coordinating a virtual data room for due diligence and managing such due diligence
review;

® Performing valuation analyses;

*  Assisting with consideration of strategic and financial alternatives;
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Robert Stiles

Axip Enetgy Setvices, TP
March 18, 2025

Page 2,

o Developing a list of Potential Investors and potential acquirots and, with the
Partnetship’s prior consent, soliciting indications of interest from such Potential
Investors and acquirots;

¢ Assisting the Partnership in the preparation and teview of presentations, offering
memoranda and other documentation relating to a Transaction;

¢ Analyzing and evaluating proposals received from Potential Investors and potential
acquitors, including the proposed consideration and financing terms; and

*  Assisting with structuring and negotiating the tetms of a Transaction.

In connection with Evercore’s engagement hereunder, the Partnership aprees to pay
Evercore the following fees as set forth below:

1. Sale Success Fee: A cash fee in an amount equal to 1.0% of Transaction Value (as
defined below) (the “Sale Success Fee”), which will be paid promptly upon
consummation of a Sale Transaction.

2. Preferred or Structured BEquity Raise Fee: Upon the first closing of any part of a
Preferred or Structured Equity Raise and upon each subsequent closing, if any, the
Pastnership shall pay to Evercore a cash fee (each, a “Preferted or Structured Eoquity
Raise Fee”) equal to 2.5% of the aggtegate amount of any financing itrevocably
committed at ot in connection with such closing, whether ot not drawn down.

3. Debt Raise Fee: Upen the first closing of any patt of 2 Debt Raise and upon each
subsequent closing, if any, the Pattnership shall pay to Evercore a cash fee (each, a
“Debt Raise Fee™) equal to (1) 0.50% of the aggregate amount of any new asset-based
loan (“ABL”) financing irrevocably committed and (i) 2.0% of the aggregate amount
of any other secured or unsecured debt financing irtevocably committed, in each case
at or in connection with such closing and whether or not drawn down; provided,
however, that a Debt Raise Fee equal to 0.25% will be applicable to the aggregate
amount of any secured ABL financing committed by any of the lendets in the
Partnership’s current ABL duc September 2025, as set forth on Exhibit A.

For purposes of calculating the Sale Success Fee, the “I'ransaction Value” of the Sale
"Transaction shall be {a) the total amount of cash and the fair tnarket value of other property
paid or to be paid for the equity or assets of the Partnership in conncction with a Sale
Transaction, ot the implied value for all of the equity ot assets of the PPartnership in the event
a sale of at least a majority (but not all) of the equity or assets is undertaken (in each case
including consideration payable with respect to options, convertible securities and watrants
and including dividends and equity tepurchases made in anticipation of or in connection with
a Sale Transaction), plus, without duplication, (b) the aggrepate value of any debt and preferred
cquity obligations (whether consolidated, off-balance sheet ot otherwise) of the Partnership
assumed, retired, cancelled or defeased in connection with the Sale Transaction {ot, in the case
of the sale, exchange or purchase of equity securities, any debt and preferred equity obligations
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Robert Stiles

Axip Enetgy Services, LP
March 18, 2025
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(whether consolidated, off-balance sheet or otherwise) of the Pattnership outstanding at the
closing of the Sale Transaction), in each case, less any cash or cash equivalents of the
Pattnership outstanding at the closing of the Sale Transaction. Any amounts to be paid by the
buyer(s) contingent upon future events shall be estimated for purposes of the Sale Success Fee
calculation at an expected value mutually agreeable to the parties to this Agreement at the time
of closing of the Sale T'ransaction, except that the portion of the Sale Success Fee attributable
to such amounts that are contingent on future events or conditions or held in escrow shall not
be due and payable to Evercore until such time as such contingent future events or conditions
or release from escrow to the equityholders of the Partnesship shall have occurred or have
been satisfied; provided however, that amounts held in escrow for the support of Partnership
or seller representations and warranties shall be deemed paid in full at closing of the Sale
Transaction.

The Partnership will also reimburse Evercore quarterly, and upon consummation of
the Transaction or upon termination of this Agreement, for its reasonable expenses (including,
without limitation, expenses relating to research, third pasty data fees and legal fees, expenses
and disbursements) incurred in connection with its engagement {“Engagement Expenses”).
Such Engagement Bxpenses for which Evetcore seeks reimmbursement pursuant to this
patagraph (other than the fees and expenses of Hvercore’s outside legal counsel—which, if
reimbursement is sought pursnant to this paragraph, shall be subject to the Pattnership’s prior
written approval, which shall not be unreasonably withheld-—and virtual data room expenses)
shall not exceed $40,000 (the “Expense Cap™) without the prior consent of the Partnership
(which consent shall not be unreasonably withheld); provided that the Partnership agtees to
negotiate with BEvercore, in good faith, an increase in the Expense Cap at such time as the
Engagement Expenses exceed 75% of the Expense Cap, The Partnership instructs Evercote
to send an invoice related to Engagement Expenses to Robert Stiles at the address above or
at rstiles@axip.com, Nothing in this paragraph shall in any way affect or limit the obligations
of the Partnership as set forth on Schedule I attached heteto.

The Partnership will provide or cause to be provided (and will use reasonable efforts
to cause other potential partics to a Transaction to provide ot cause to be provided) to
Evercore (1} such access to management and other representatives of the Partership (or such
potential party} as Hvercore may reasonably request, and (ii) all information and data that
Evercore reasonably deems appropriate, in each case i connection with its services, and will
not omit or withhold any material information, The Partnership recognizes and consents to
the fact that (a) in connection with its engagement, Evercore will rely upon and assume the
accuracy and completeness of all information provided to, discussed with or reviewed by
Evercore {including, without limitation, publicly available information}, and (b) Evercote has
no duty to verify any such information and shall not assume responsibility or have any liability
thesefor, and may rely without independent verification upon, the accuracy and completeness
of any such information. With respect to any financial forecasts ot projections made available
to Bvercote by the Partnership or any potential party to a Transaction and used by Evercore
in its analyses, Evercore shall be entitled to assume that such forecasts or projections have
been reasonably ptepared in good faith on bases seflecting the best currently available
estimates and judgments of the management of the Partnership ot the management of any
potential party to the Transaction, as the case may be.
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March 18, 2025
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The Partnership will use reasonable best efforts to assure that any information
furnished to Evercore by the Partnership in connection with the services provided by
Evetcore pursuant to this Agreement, as of the date so furnished, was and will be true and
cotrect in all material tespects, and any such information will not contain any unttue statement
of a material fact or omit to state a material fact necessaty in ordet to make the statements
made, in light of the circumstances under which they were made, not misleading. The
Partnership will promptly notify Evercore of any matetial change or development in the
business or financial condition of the Partnership of which it becomes awate and will amend
ot supplement any of the information previously provided to Evercote so that such
information will not be misleading in any material respect or omit to state any material fact
that is requited to be stated or that is necessary in order to make any such information not
misleading.

The Partnership will use reasonable best efforts to assure that (i) any information made
available by the Partnership, ot by Evercore with the consent of the Partnership, to any
Potential Investor in connection with a Capital Raise (other than the information covered by
clause (i) of this paragraph), taken as a whole, will be cotrect in all material respects and will
not contain any untrue statement of a material fact or omit to state 2 material fact necessary
in order to make the statements therein, in light of the citcumstances under which they were
made, not misleading, and (i) any projections provided by the Partnership, or by Hvercore
with the consent of the Partnetship, to any Potential Investor in connection with a Capital
Raise will have been prepared in good faith and will be based upon assumptions which, in light
of the circumstances under which they are made, ate teasonable (the information and
projections refetred to in clanses (1) and (i), and any other oral or written information provided
by the Partnership, or by Hvercore with the consent of the Partnetship, to any Potential
Investor in due diligence, marketing or otherwise in connection with a Capital Raise, are
hereinafter teferred to as “Offering Materjals™). The Partnership shall extend to each Potential
Investot the opportunity, prior to such Potential Investot’s participation in the Capital Raise,
to ask questions of, and receive answers from, the Parmership concerning the Partnership and
the terms and conditions of the Capital Raise, and to obtain any information that such
Potential Investor may consider necessaty in makitig an informed decision with respect to the
Capital Raise ot to verify the accuracy of the information contained in any Offering Materials
provided to such Potential Investor in connection therewith. ‘The Partnership shall be solely
responsible for the contents of any Offering Materials made available to any Potential Investor
by the Partnesship or by Evercore with the consent of the Partnership.

The Pattnetship agrees that any information or advice rendered by Fvetrcore in
connection with this engagement is fot the confidential use of the senior management and the
Boatd of Directors (ot similar governing body) of the Partnership, solely in their capacity as
such, in their evaluation of a Transaction and may not be used or relied upon by any other
person or for any other putpose without Evercore’s prior consent, such consent not to be
unreasonably withheld. The Partnership will not disclose or otherwise refer to such
information, advice, the terms of this Agreement, or to Evercore, in any manner without
Tvercore’s priot written consent; provided that nothing herein shall prohibit the Partnetship
from disclosing such information and advice to the Partnership’s legal counsel and
accountants on a need to know, confidential and non-reliance basis.
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Notwithstanding anything herein to the contrary, Evercore and the Partnetship agree
that the Partnership (and its employees, representatives or other agents) may disclose to any
and all persons, without limitation of any kind, the 1.S, federal and state income tax treatment
and tax structure of any Transaction and all matetials (including opinions or other tax analyses)
that are provided to the Partnership relating to such tax treatment and tax structure, except as
confidentiality is reasonably necessary to comply with securities Jaws. For this purpose, “tax
structure” is limited to facts televant to the 1.8, federal and state income tax treatment of any
transaction and does not include information relating to the identity of the patties, theit
affiliates, agents ot advisors.

Evercore’s engagement hereunder may be terminated by the Partnership or by
Evercore at any time upon written notice and without liability ot continuing obligation to the
Partnership or to Evercore (except for any compensation earned and expenses incurted by
Exercore prior to the date of termination and as specified below); provided that this paragraph,
each of the paragraphs below, the Indemnification Agteement and provisions set forth above
relating to the use limitations and non-disclosute obligations of the Partnership will remain
operative regardless of any such termination of this Agreement. In addition, in the event that
at any time during the 12 months following termination of this Agreement, the Partnership
consumimates a Sale Transaction or Capital Raise or enters into an agreement that
subsequently results in a Sale Transaction or Capital Raise, the Partnership shall pay Evercore
the Sale Success Fee, Preferred or Structured Fquity Raise Fee or Debt Raise Fee, as the case
may be, as set forth above; provided that the Partnership will not be obligated to pay the Sale
Success Fee, Preferred or Structured Equity Raise Fee or Debt Raise Fee pursuant to this
sentence if this Agreement is terminated by Hvercore for any reason ot by the Partnership
following conduct by Evercore that is determined to be gross negligence, willful misconduct,
bad faith or 2 material breach of this Agreement after notice and a reasonable opportunity to
cute.

Nothing in this Agreement, express or implied, is intended to confer or does confer
on any person ot entity (including security holders, employees or creditors of the Partnership)
other than the parties hereto or their respective successors and assigns, and, to the extent
exptessly set forth in the Indemnification Agreement, the Indemnified Persons {as defined in
the Indemnification Agreement), any rights ot remedies under or by reason of this Agreement
ot as a result of the setvices to be tendered by Evercore hereunder. The Partnership
acknowledges that Hvetcote is acting hereunder as an independent contractor with duties
solely to the Partnership, that Evercore is not acting as an agent of the Partnership or its
secutity holders, employees or creditors or in a fiduciary capacity with respect to the
Partnership ot its security holdets, employees or creditors and that Hvercore is not assuming
any duties ot obligations other than those expressly set forth in this Agreement. Nothing
contained herein shall be construed as creating, ot be deemed to create any agency, joint
venture, ot partnership.

The Partnership agrees that it shall be solely responsible for any decision made
regarding a Transaction regardless of the advice provided by Evercore with respect to the
Transaction. The Partnership acknowledges that the Partnership’s appointment of Evercore
pursuant to this Agreement is not intended, and that Evercore is not in a position, to achieve
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or guarantee the closing of the Transaction or the Patrtnership’s achievement of the strategic
ot financial goals underlying the Transaction. Evercore does not provide legal, regulatory, tax,
accounting ot audit advice, and Evetcote’s role in any due diligence will be limited to
performing such review as it shall deetn necessary to support its own advice and analysis
and shall not be on behalf of the Partnership. The Partnership acknowledges that this
Agreement does not constitute an express or implied commitment on the part of Evercore to
provide any financing to the Partnership in connection with a Capital Raise or otherwise, or
act as a placement agent in connection with a private placement of securities.

This Agreement {including the Indemnification Agreement) embodies the entire
agreement and understanding between the parties hereto and supersedes all prior agreements
and understandings relating to the subject matter hereof. For the avoidance of doubt, the
Confidentiality Agreement between the Partnership and Evercore dated February 14, 2025,
shall continue to apply. If any provision of this Agreement is determined to be invalid or
unenforceable in any respect, it shall be interpreted to the fullest extent enforceable consistent
with its intent, and such determination will not affect such provision in any othet respect,
which will retnain in full force and effect. This Agreement may not be amended or modified
except in writing signed by each of the parties.

The Partnership acknowledges that Evercore, m the ordinary course, may have
received information and may receive information from third parties which could be relevant
to this engagement but is nevertheless subject to a contractual, equitable or statutory obligation
of confidentiality, and that Fvercore is under no obligation heteby to disclose any such
information, the fact that Fvercote is in possession of such information, or include such
information in its analysis or advice provided to the Partnership. In addition, Evercore or one
or more of its affiliates may in the past have had, and may currently or 'in the future have,
investment banking, investment management, financial advisory or other relationships with
the Partnership and its officers, directors and affiliates, potential parties to a Transaction and
their officets, directors and affiliates or persons that are competitors, customers of suppliers
of (ot have other relationships with) the Partnership or its affiliates or potential parties to a
Transaction or theit affiliates, and from which conflicting interests or duties may arise.
Nothing contained hetein shall litnit or. preciude Fvercore or any of its affiliates from carrying
on (i) any business with ot from providing any financial or non-financial services to any party
whatsoevet, including, without limitation, any competitor, supplier or customer of the
Partnership, ot any other party which may have interests different from or adverse to the
Partnetship or (if) its business as currently conducted ot as such business may be conducted
in the future. Notwithstanding the fotegoing, duting the term of this Agreement, Evercore
shall not, and shall not permit its affiliates to, provide investment banking financial advisory
setvices ot financing (including acting as a lender, equity investor or placement agent) to any
Potential Investor or potential acquitet, in each case, in connection with a Transaction, without
the Partnership’s prior written consent and provided, that in the event of such an engagement
apptoved by the Pastnesship, Evercote will take reasonable steps which Evercore will advise
the Partnership of, so that none of the employees involved in this engagement will be involved
in providing services to such Potential Investor or potential acquiret.
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The Pattnership also acknowledges that Evercore and its affiliates engage in a wide
range of activities for their own accounts and the accounts of customers, including corporate
finance, mergers and acquisitions, equity sales, trading and tresearch, private equity, asset
management and related activities. In connection with these businesses or otherwise, Hvetcore
and its affiliates and/or their respective employees, as well as investment funds in which any
of them may have a financial interest, may at any titne, directly or indirectly, hold long ot short
positions and may trade or otherwise effect transactions for their own accounts or the
accounits of customers, in debt or equity secutities, seniot loans and/or detivative products
relating to the Partnership or its affiliates, potential parties to a Transaction and their affiliates
ot petsons that are competitots, customers ot suppliers of the Partnership. Consistent with
applicable legal and regulatory requirements, Evercore has adopted policies and procedures to
establish and maintain the independence of Evercore’s Fquity Research Depattment and
personnel.  As a result, Evercore’s research analysts may hold views, make statements or
~ investment recommendations and/or publish reseatch reports with tespect to the Partnership,
potential parties to a Transaction and/or their respective affiliates and the transactions
contemplated herein that differ from the views of Evercore’s investment banking personnel.
In addition, following public announcement of a Transaction, the Partnership
acknowledges that Evercore may disclose its engagement hereunder in any research teport
relating to the Parinership or its industry to the extent necessary to comply with applicable
laws, rules and regulations and internal policies of Evetcote’s Bquity Research
Department; provided that Evercore shall not use in any such description any material
terms of a ‘I'ransaction that have not been publicly disclosed.

Evercote may, in the performance of its services hereunder, delegate the performance
of all or certain services as it may select to agy of its affiliated entities; provided that no such
delegation by Fvercore shall in any tespect affect the terms hereof, and Evercote shall be
responsible for any acts or omissions by any of its affiliated entities in the performance of any
services delegated to such entity.

The Partnership agtees to provide and procure all corporate, financial, identification
and other information regarding the Partnership and its control persons and/or beneficial
ownets, as Bvercote may tequite, in otder to satisfy its obligations as a U.S. financial institution
ander the USA PATRIOT Act and Financial Crimes Enforcement Network regulations.

For the convenience of the parties hereto, any number of counterparts of this
Agrecment may be executed by the parties hereto, each of which shall be an original
mstrument and all of which taken together shall constitute one and the same Agreement.
Delivety of a signed counterpart of this Agreement by facsimile transmission or other
electronic ot digital transmission shall constitute valid sufficient delivery thereof.

The parties hereby irrevocably consent to the exclusive jurisdiction of any New York
state or United States federal court sitting in New York County over any action ot proceeding
atising out of or relating to this Agteement, Evercore’s engagement hereunder, or the
Transaction contemplated hereby and the parties hereby irrevocably agree that all claims in
respect of such action ot proceeding may be heard in such New York state or federal court,
Bvercore and the Partnership (on its own behalf and, to the extent permitted by applicable
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law, on behalf of its security holders and creditors) irrevocably agree to waive all rights to trial
by juty in any such action or proceeding and irrevocably consent to the setvice of any and all
process in any such action ot proceeding by the mailing of copies of such process to each
patty at its address set forth above. The parties agree that a final judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by snit on the
judgment or in any other manner provided by law. This Agreement and any claim related
directly ot indirectly to this Agreement shall be governed by and construed in accordance with
the laws of the State of New York (without regard to conflicts of law ptinciples that would
result in the application of any law other than the law of the State of New York). 'The parties
further waive any objection to venue in the State of New York and any objection to any action
ot proceeding in such state on the basis of forum non conveniens.

Bach party has all legally necessary power and authority to entet into this Agreement.
All legally necessaty action has been taken by each party for the authorization, execution,
delivery of, and the performance of its respective obligations under, this Agreement, and each
signatory below is duly authotized to sign this Agreement on behalf of the pasty it represents,

[Sienature page follows]
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If the foregoing cortectly sets forth the understanding and agreement between
Evetcote and the Partnership, please so indicate in the space provided below, whereupon this
Agreement shall constitute a binding agreement as of the date hereof.

Very truly yours,
Evercore Group L.L.C.

By: @Qﬂma @Uhtv
¥

Robert A. Pacha
Senior Managing Directot

Agreed to and Accepted as of the Date
First Written Above:

Axip Energy Services, LP

Rofert Stiles
President & Chief Executive Officer
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Schedule I

Indemnification Agreement

In connection with the engagement of Evercore Group LL.C. (“Evercote™ to rendet
financial advisory setvices to Axip Enetgy Services, LP (together with its subsidiaries, the
“Partnership™) pursuant to the engagement letter, dated March 18, 2025 (the “Engagement Letter™),
the Partnership and Evercore are enteting into this agreement.

1 In the event that Evercore or any of its affiliates, or any of the members, partners,
officers, directors, advisors, representatives, employees, agents, or controlling persons, if any, of
Evercote or any such affiliate (each of the foregoing, including Evercore, an “Indemnified Person™),
become involved in any capacity in any clim, action, proceeding ot investigation brought or
threatened by or against any petson, including the Partnership’s secutity holders ot creditors, related
to, atising out of or in connection with Fivercore’s engagement, Evercote’s performance of any service
in connection therewith or any transaction contemplated thereby, the Partnership will promptly
reimburse each such Indemnified Person for its teasonable legal and other expenses (including the
reasonable cost of any investigation and preparation) as and when incutred; provded, however, if it is
found in any such claim, action, proceeding ot investigation that any loss, claim, datnage or liability of
any Indemnified Person has resulted from such Indemnified Person’s gross negligence, bad faith or
willful misconduct in performing the services which are the subject of the Engagement Letter,
Evercore shall repay such pottion of the reimbursed amounts that is attributable to the act or omission
of such Indemnified Person which is the subject of such finding; provided further, that the
reimbursement obligation of the Partnership shall not apply to a claim, action or proceeding brought
by the Partnership and exclusively between the Partnership and Evercore related to, arising out of or
in connection with the Engagement Letter, Evercore’s engagement putsuant thereto, Evetcose’s
performance of any service in connection therewith or any transaction contemplated thereby if
Ewvercore is found in such action or proceeding to have acted with gross negligence, bad faith or willful
misconduct in petforming the services which are the subject of the Engagement Letter or engaged in
willful misconduct.

2, The Partnership will indemnify and hold harmless each Indemnified Petson from and
agaist any and all losses, claims, damages, liabilities or expenses to which any Indemnified Person
may become subject related to, arising out of ot in connection with Evercore’s engagement, Evercore’s
petrformance of any service in connection therewith or any transaction contemplated theteby (whether
ot not atising out of any pending or threatened claim, action, proceeding or investigation initiated or
brought by ot on the Partnership’s behalf and whether ot not the Partnership or an Indemnified
Person is a patty thereto), except to the extent that any such loss, claim, damage, liability or expense
is found by a court of competent jutisdiction in a final, non-appealable judgment to have resulted
primarily from such Indemnified Person’s gross negligence, bad faith or willful misconduct.

3. If fot any reason the foregoing indemnification is unavailable or insufficient, then the
Pattnership shall conttibute to the loss, claim, damage, Hability or expense for which such
indemnification is unavailable or insufficient in such proportion as is appropriate to reflect the relative
economic interests of the Partnership and its security holders on the one hand and the party entitled
to contribution on the other hand in the matters contemplated by Fvercore’s engagement as well as
the relative fault of the Partnership and such patty with respect to such loss, claim, damage, liability
or expense and any other relevant equitable considerations. The Partnership agrees that for the
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purposes hereof the relative economic interests of the Partnership and its security holders and
Evercore shall be deemed to be in the same propottion as (1) the aggregate consideration paid ot
contemplated to be paid or received or contemplated to be received by the Partnership or its security
holders, as the case may be, pursuant to a transaction contemplated by the engagement (whether or
not consummated) for which Evercore has been engaged to pesform financial advisoty setvices bears
to (i} the fees paid to Evercore in connection with such engagement; provided, however, that, to the
extent permitted by applicable law, in no event shall Evercorc ot any other Indemnified Petson be
required to contribute an aggregate amount in excess of the aggregate fees actually paid to Bvercore
for such financial advisory services.

4. The Partnership also agrees that no Indemnified Person shall have any liability
(whether in contract, tort or otherwisc) to the Partnership or its security holders or creditors telated
to, atising out of or in connection with Evercore’s engagement, Evercore’s performance of any service
in connection therewith or any transaction contemplated thereby, except to the extent that any loss,
claim, damage, liability or expense incurred by the Partnership is found by a court of competent
jurisdiction in a final, non-appealable judgment to have resulted primarily from such Indemnified
Person’s gross negligence, bad faith or willful misconduct.

5. The Partnership’s reimbursement, indemnity and contribution obligations under this
agreement shall be in addition to any liability which the Partnership may otherwise have, shall not limit
ot be limited by any rights Evercore or any other Indemnified Person may otherwise have and shall
be binding upon and inure to the benefit of any successors, assigns, heirs and petsonal representatives
of the Partnership, Evetcore, and any other Indemnified Persons.

6. If any claim, action, proceeding or investigation shall be brought, threatened or
asserted against an Indemnified Person in respeci of which indemnity may be sought against the
Partaership, Evercore shall prompily notify the Partnership if the Partnership is not a patty to such
claim, action, proceeding or investigation, provided that the failute to so notify the Partnership will
not relieve the Partnership from any liability that the Pattnership may have on account of this
agreement except to the extent the Partnership shall ot have otherwisc learned of such claim, action,
proceeding or investigation and such failure results in the forfeiture by the Partnership of substantial
rights and defenses.

7. The Partnership shall be entitled to assume the defense of such claim, action,
proceeding or investigation, at the Partnership’s expense, with counsel selected by the Partnership so
long as such counsel is reasonably satisfactory to Evercore. Such Indemnified Person shall have the
right to employ sepatrate counsel in any such claim, action, proceeding or investgation and to
patticipate in the defense thereof, but the fees and expenses of such counsel shall be at the expense
of such Indemnified Person except to the extent (j) the Partnership has agreed to pay such fees and
expenses, (i) the Partnership has failed to assume the defense or has failed or is failing to pursue the
defense diligently or (iii) in such action, claim, suit, procceding or investigation there is, in the
reasonable belief of such Indemnified Person after consultation with counsel (internal counsel being
sufficient), a conflict of interest or conflict on any materal issue between the positions of the
Partnership and such Indemnified Petson. It is understood, however, that in the situation in which an
Indemnified Person is entitled to retain separate counsel pursuant to the preceding sentence, the
Partnesship shall, in connection with any one such claim, action, proceeding, investigation ot sepatate
but substantially similar or related claims, actions, proceedings or investigattons in the same

2
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jurisdiction arising out of the same general allegations or circumstances, be responsible for the
reasonable fees and expenses of only one separate firm of attotneys (in addition to local counsel) at
any time for all such Indemnified Persons (unless in the reasonable belief of such Indemnified Persons
after consultation with counsel (internal counsel being sufficient), thete is a conflict of intetest or a
conflict on any material issue between the positions of such Indemnified Persons or the Partnership
otherwise consents), which firm shall be designated in writing by Evercore.

8. The Partnership agrees that, without Evercote’s prior written consent, it will not settle,
compromise ot consent to the entry of any judgment in any pending or threatened claim, action,
proceeding ot investigation (whether or not Evercore or any other Indemnified Person is an actual ot
potential patty) in respect of which indemnification ot contribution may be sought hereundet, unless
such settlement, compromise or consent includes an unconditonal release from the settling,
compromising or consenting patty of each Indemnified Person from all liability arising out of such
claim, action, proceeding or investigation and does not contain any adverse statement with respect to
Evercore. Evercore agrees that no Indemnified Party shall settle, compromise or consent to the entty
of any judgment in any pending or threatened claim, action, proceeding or investigation (whether ot
not BEvercore ot any other Indemnified Person is an actual or potential party) in respect of which
mdemmification or contribution is sought hereunder, without the Partnership’s prior written consent.
No waiver, amendment or other modification of this agreement shall be effective unless in writing
and signed by each patty to be bound thereby.

9. For the convenience of the parties hereto, any numbet of counterpatts of this
agreement may be executed by the parties hereto, each of which shall be an otiginal instrument and
all of which taken together shall constitute one and the same agreement. Delivery of a signed
counterpart of this agreement by facsimile transmission or other electronic ot digital transmission shall
constitute valid sufficient delivery thereof,

10.  The parties hereby irrevocably consent to the exclusive jutisdiction of any New York
state or United States federal court sitting in New York County over any action or proceeding arising
out of or relating to this agreement, Evercore’s engagement, or the ttansaction contemplated thereby
and the parties hereby irrevocably agree that all claims in respect of such action or proceeding may be
heard in such New York state or federal court. Evercore and the Partnetship (on its own behalf and,
to the cxtent permitted by applicable law, on behalf of its secutity holders and creditots) itrevocably
agree to waive all tights to trial by jury in any such action or proceeding and irrevocably consent to
the service of any and all process in any such action or proceeding by the mailing of copies of such
process to each party at its addtess set forth above. The patties agree that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. The agreement and any claim related directly or
inditectly to this agreement shall be governed by and construed in accordance with the laws of the
State of New York (without regard to conflicts of law principles that would result in the application
of any law other than the law of the State of New York). The parties further waive any objection to
venue in the Srate of New Yotk and any objection to any action or proceeding in such state on the
basis of forum non conveniens.

11.  Each pasty has all legally necessaty power and authority to enter into this agreement.
All legally necessary action has been taken by each party for the authorization, execution, delivery of,
and the performance of its respective obligations under, this Agreement, and each signatory below is

3
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duly authorized to sign this agreetnent on behalf of the party it represents. No waiver, amendment or
other modification of this agreement shall be effective unless in writing and signed by each patty to
be bound theteby.

12. ‘This agreement shall survive any termination of Evercore’s engagement.

[signature page follows]
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The parties are signing this agreement as of the date first above written.

EVERCORE GRQUP L.L.C.
By: /) AT chc/b"k—

Robett A. Pacha

Senior Managing Director

55 East 52™ Street

New York, NY 10055
Attention: Legal Department

ICES,LP

AXTP ENER Y ER

Name: Robert Stiles ‘
Title: President & Chief Executive Officer
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JPMotgan Chase Bank, N.A.
Bank of America, NLA.
PNC Bank, NLA.

First Hotizon Bank
Webstet Bank, NLA.
Barclays Bank PLC
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CONFIDENTIAL

Amendment to the Engagement Letter

October 3, 2025

Axip Energy Setvices, LP
1221 McKinney, Suite 3175
Houston, TX 77010

Attn.: Robert Stles
President & Chief Executive Officer

Re:  Amendment to Engagement Letter, dated March 18, 2025, between
Evercore Group L.I.C. (“Evercore”) and Axip Energy Services, LP
(“Company”) (the “Engagement Letter”)

Ladies and Gentlemen:

This amendment memotializes our agreement to amend and supplement, effective as of the

date hereof, the Engagement Letter. Capitalized terms used but not defined herein shall have the
meanings ascribed thereto in the Engagement Letter.

The parties hereby agree to amend and supplement the Engagement Letter as follows:

1. The first paragraph on page 1 of the Agreement shall be deleted in its entirety and shall be
replaced with the following:

“This engagement letter (this “Agreement”) confirms the understanding and agreement
between Evercore Group L.L.C. (“Evetcore”), Vinson & Elkins LLP (“Counsel”), as counsel
to Axip Energy Services, LP (together with its subsidiaries, the “Partnership”), and the
Partnership that Evercore will act as the Partnership’s exclusive financial advisor for the
purposes, and on the terms and conditions, set forth herein.

Under this Agreement, Evercore will provide the services described herein to Counsel for the
benefit of the Partnership, and will repott to Counsel and the Partnership.

2. The third paragraph on page 1 shall be amended to read as follows:
“BEvercore will provide financial advisory services as customarily may be provided by Evercore
in connection with engagements of this type, at the request of Counsel, which may include but

not be limited to:”

3. 'The following paragraph shall be added before the last paragraph on page 2 of the Agteement:

“For the avoidance of doubt, Counsel shall have no liability for or obligation pay Evercote’s
fees or expenses under this Agreement.”
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4.

The following paragraph shall be added after the second paragraph on page 5 of the
Agteement:

“In the event the Company obtains support (e.g., via an executed term sheet, restructuring
support agreement, or other agreement in principle documenting the key terms of a
testructuring plan or plan of reorganization, including a plan of reorganization pursuant to the
Bankruptcy Code, and/or out-of-court restructuring) from one or more of the Company’s key
creditor classes (such creditors the “Supporting Creditors” and any such documentation of
suppott, an “RSA”), the Company agrees that it will use best efforts to include in the RSA a
provision that the Supporting Creditors affirmatively agree to support and not to object ot in
any way oppose: (1) the retention of Evercore; (i) the terms and conditions set forth in this
Agreement including, for the avoidance of doubt, the fee and expense structure included
herein; and/or (iii) any fee statement or application submitted by Evercore to the bankruptcy
court. In the event of the commencement of Chapter 11 proceedings, the Company agrees
that it will use best efforts to obtain prompt authotization from the bankruptcy court to retain
Evercore on the terms and conditions set forth in this Agreement under the provisions of 11
U.S.C. §§ 327 and 328 subject to the standard of teview provided in Section 328(a), and not
subject to the standard of review under 11 U.S.C. § 330 or any other standatd of review.
Subject to being so retained, Evercore agrees that during the pendency of any such
proceedings, it shall continue to perform its obligations under this Agreement and that it shall
file interim and final applications for allowance of the fees and expenses payable to it under
the terms of this Agreement pursuant to the applicable Federal Rules of Bankruptcy
Procedure, and the local rules and orders of the bankruptcy court. The Company shall supply
Evercore with a draft of the application and proposed retention order authorizing Evercore’s
retention sufficiently in advance of the filing of such application and proposed order to enable
Evercote and its counsel to review and comment thereon. Evercore shall be under no
obligation to provide any services under this agreement in the event that the Company
becomes a debtor under the Bankruptcy Code unless Evercore’s retention under the terms of
this Agreement is approved under Section 328(a) by final order of the bankruptcy court, not
subject to appeal, which order is acceptable to Evercore. In so agreeing to seek Evercore’s
retention under Section 328(a), the Company acknowledges that it believes that Evetcore’s
general restructuring experience and expettise, its knowledge of the capital markets and its
merger and acquisition capabilities will inure to the benefit of the Company in pursuing any
Transaction, that the value to the Company of Evercore’s services hereunder derives in
substantial part from that expertise and experience and that, accordingly, the structure and
amount of the contingent fees are reasonable under the standard set forth in Section 328(a),
regardless of the number of hours to be expended by Evercore’s professionals in the
petformance of the services to be provided hereunder. No fee payable to any other person,

by the Company or any other party, shall reduce or otherwise affect any fee payable hereunder
to Bvercore.”

Except as amended as set forth above, the provisions of the Engagement Letter (including,

without limitation, the Indemnification Agreement attached as Schedule I thereto) shall remain in full
force and effect in accordance with the terms thereof. From and after the date hereof, each reference
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in the Engagement Letter to “this Agreement”, “hereunder”, “hereof” or words of like import shall
mean and be a reference to the Engagement Letter, as amended heteby.

The Engagement Letter (as amended to date) shall be governed by and construed in
accordance with the laws of the State of New Yotk (without regard to conflicts of law principles that
would result in the application of any law other than the law of the State of New York). For the
convenience of the parties hereto, any number of counterparts of this amendment may be executed
by the parties hereto, each of which shall be an original instrument and all of which taken together
shall constitute one and the same instrument. Delivery of a signed counterpart of this amendment by
facsimile or other electronic or digital transmission shall constitute sufficient delivery thereof.
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If the foregoing correctly sets forth our agreement regarding the amendment to the
Engagement Letter, please so indicate by signing in the space provided below.

Sincerely,

EVERCORE GROUP L.L.C.

By: IAJ}\QQAW

Robert A. Pacha
Senior Managing Director

Agreed to and Accepted:
Vinson & Elkins 1.LLP

Signed by:

Dawid Mt,«?w
By: 7BAAF98683DC44E...

David Meyer
Partner

Agreed to and Accepted:

Axip Energy Setvices, LP

By:

Robert Stiles
President & Chief Executive Officer
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If the foregoing correctly sets forth our agreement regarding the amendment to the
Engagement Letter, please so indicate by signing in the space provided below.

Sincerely,
EVERCORE GROUP LL.C.
By [Joelio A achon

Senior Managing Director

Agreed to and Accepted:

Vinson & Elkins LLP

By:

David Meyer
Partner

Agreed to and Accepted:

Axip Energy Services, LP

By:

Robért Stiles
President & Chief Executive Officer
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