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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

VOYAGER DIGITAL HOLDINGS, INC,, et al.,! Case No. 22-10943 (MEW)

Debtors. (Jointly Administered)

N N N N N N N

NOTICE OF SUCCESSFUL BIDDER

PLEASE TAKE NOTICE that on August 5, 2022, the United States Bankruptcy Court
for the Southern District of New York (the “Court”) entered the Order (I) Approving the Bidding
Procedures, (II) Scheduling the Bid Deadlines and the Auction, (III) Approving the Form and
Manner of Notice Thereof, (IV) Scheduling Hearings and Objection Deadlines with Respect to the
Debtors’ Sale, Disclosure Statement, and Plan Confirmation and (V) Granting Related Relief
[Docket No. 248] (the “Bidding Procedures Order™).2

PLEASE TAKE FURTHER NOTICE that on August 22, 2022, the Debtors filed the
Modified Bidding Procedures for the Submission, Receipt, and Analysis of Bids in connection with
the Sale of the Debtors [Docket No. 328] (the “Bid Procedures”).

PLEASE TAKE FURTHER NOTICE that the Debtors, in the exercise of their business
judgement, selected BAM Trading Services Inc. d/b/a Binance.US (“Binance US”) as the
Successful Bidder with respect to the Acquired Assets (as defined in the Asset Purchase
Agreement).

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Voyager Digital Holdings, Inc. (7687); Voyager Digital Ltd. (7224); and Voyager Digital, LLC
(8013). The location of the Debtors’ principal place of business is 33 Irving Place, Suite 3060, New York, NY
10003.

Capitalized terms used but not defined herein shall have the meanings set forth in the Bidding Procedures Order
or the Asset Purchase Agreement (as defined herein), as applicable.
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PLEASE TAKE FURTHER NOTICE that on December 18, 2022, Debtor Voyager
Digital, LLC, as seller, and Binance US, as purchaser, entered into that certain asset purchase
agreement memorializing the Successful Bid (the “Asset Purchase Agreement”) attached hereto
as Exhibit A.

PLEASE TAKE FURTHER NOTICE that a hearing on the Debtors’ entry into the Asset
Purchase Agreement is scheduled to be heard before the Honorable Michael E. Wiles in the United
States Bankruptcy Court on Thursday, January 5, 2023, at 1:00 p.m. (prevailing Eastern Time)
(the “Hearing™). Objections to the entry into the Asset Purchase Agreement are due Friday,
December 30, 2022, at 4:00 p.m. (prevailing Eastern Time).

PLEASE TAKE FURTHER NOTICE that this Notice of Successful Bidder is subject to
the terms and conditions of the Bidding Procedures Order.

PLEASE TAKE FURTHER NOTICE that copies of the Asset Purchase Agreement, and
other pleadings filed in these chapter 11 cases may be obtained free of charge by visiting the
website of Stretto at https://cases.stretto.com/Voyager. You may also obtain copies of the Asset
Purchase Agreement and other pleadings filed in these chapter 11 cases by visiting the Court’s
website at http://www.nysb.uscourts.gov in accordance with the procedures and fees set forth
therein.

[Remainder of the page left blank.]
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Dated: December 19, 2022 /s/ Joshua A. Sussberg
New York, New York KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Joshua A. Sussberg, P.C.

Christopher Marcus, P.C.

Christine A. Okike, P.C.

Allyson B. Smith (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Email: jsussberg@kirkland.com
cmarcus@kirkland.com
christine.okike@kirkland.com
allyson.smith@kirkland.com

Counsel to the Debtors and Debtors in Possession



22-10943-mew Doc 748 Filed 12/19/22 Entered 12/19/22 13:44:05 Main Document
Pg 4 of 108

Exhibit A

Asset Purchase Agreement
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Execution Verion

ASSET PURCHASE AGREEMENT
DATED AS OF DECEMBER 18, 2022
BY AND BETWEEN
BAM TRADING SERVICES INC. D/B/A BINANCE.US, AS PURCHASER,
AND

VOYAGER DIGITAL, LLC, AS SELLER.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of December 18, 2022, is
made by and between BAM Trading Services Inc. d/b/a Binance.us, a Delaware corporation
(“Purchaser”), and Voyager Digital, LLC, a Delaware limited liability company (“Seller”).
Purchaser and Seller are each referred to herein individually as a “Party” and collectively as the
“Parties.” Capitalized terms used herein shall have the meanings set forth herein or in Article XI.

WHEREAS, on July 5, 2022 (the “Petition Date”), Seller, together with Voyager Digital
Ltd., a Canadian corporation and Seller’s indirect equityholder (“Parent”), and Voyager Digital
Holdings, Inc., a Delaware corporation and Seller’s direct equityholder (“Holdings” and,
collectively with Seller and Parent, the “Debtors™), filed voluntary petitions for relief (collectively,
the “Petitions”) under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court”), to be jointly administered for procedural purposes (collectively,
the “Bankruptcy Case”); and

WHEREAS, Purchaser desires to purchase the Acquired Assets and assume the Assumed
Liabilities from Seller, and Seller desires to sell, convey, assign, and transfer to Purchaser the
Acquired Assets together with the Assumed Liabilities, in a sale authorized by the Bankruptcy
Court pursuant to, inter alia, sections 105, 363, 365, 1129, 1141 and 1142 of the Bankruptcy Code,
in accordance with the other applicable provisions of the Bankruptcy Code and the Federal Rules
of Bankruptcy Procedure and the local rules for the Bankruptcy Court, all on the terms and subject
to the conditions set forth in this Agreement, the Agreement Order, the Plan and the Confirmation
Order.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants, and agreements set forth herein, intending to be legally bound hereby,
Purchaser and Seller hereby agree as follows.

ARTICLE I

PURCHASE AND SALE OF THE ACQUIRED ASSETS;
ASSUMPTION OF ASSUMED LIABILITIES

1.1 Purchase and Sale of the Acquired Assets. Pursuant to sections 105, 363, 365, 1129,
1141 and 1142 of the Bankruptcy Code, on the terms and subject to the conditions set forth herein
and in the Agreement Order, the Plan and the Confirmation Order, at the Closing, Seller shall sell,
transfer, assign, convey, and deliver to Purchaser, and Purchaser shall purchase, acquire, and
accept from Seller, all of Seller’s right, title and interest in and to, as of the Closing, the Acquired
Assets, free and clear of all Encumbrances other than Permitted Post-Closing Liens; provided, in
respect of the Acquired Coins, Purchaser shall acquire all of Seller’s right, title and interest in and
to the Acquired Coins free and clear of all Encumbrances (including Encumbrances implemented
through “smart contracts” or other technological means), except that with respect to any ETH
Coins that are Staked Coins as of the date hereof and cannot be unstaked as of the Closing, such
ETH Coins shall be subject to such staking. “Acquired Assets” means all of the properties, rights
and interests in and to only the following assets of Seller as of the Closing, wherever located and
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whether or not required to be reflected on a balance sheet prepared in accordance with IFRS,
including any such properties, rights and interests in any assets of the following types acquired by
Seller after the date hereof and prior to the Closing:

(a) all Acquired Coins, together with all information regarding the underlying
networks and smart contracts to which such Acquired Coins are subject;

(b) to the extent permissible under applicable Law, (1) all (i) information and
Personal Information (including, for the avoidance of doubt, names, account numbers, social
security numbers, passports (including passport numbers), drivers licenses (including driver
license numbers), “liveness check” selfies, email addresses, mailing addresses, phone numbers,
contact information, usernames, user IDs, passwords, and any Personal Information collected for
purposes of KYC Procedures) related to (A) all active and inactive accounts of Users (“Voyager
User Accounts”) and (B) any other consumers located or having a home address in the United
States from whom Personal Information was collected by Seller; (ii) information that has been
anonymized, pseudonymized, or otherwise de-identified; (iii) data contained in the Seller
Statement or the Post-Bankruptcy Statement; (iv) information relating to Voyager User Accounts
that must be obtained and retained by Purchaser or any of its Affiliates for regulatory or legal
purposes; and (v) any encryption key, passcode or cypher required to access any of the foregoing
(collectively, the “Acquired User Data”), and (2) all other information and data relating to the other
categories of Acquired Assets, the Voyager Platform, other than Acquired User Data (clauses (1)
and (2), collectively, “Acquired Information™);

() all rights, causes of action, claims (including, for the avoidance of doubt,
any claims and causes of action arising under Chapter 5 of the Bankruptcy Code), counterclaims,
defenses, credits, rebates, demands, allowances, refunds (other than Tax refunds or Tax attributes,
in each case, to the extent enumerated in Section 1.2(i)), causes of action, rights of set off, rights
of recovery, rights of recoupment or rights under or with respect to express or implied guarantees,
warranties, representations, covenants or indemnities of any kind, in each case that Seller may
have against any User located or having a home address in the United States solely to the extent
that such claim or cause of action is against a User in such Person’s capacity as a User (in each
case, excluding (i) Retained Avoidance Actions, (i1) claims, causes of action or other rights against
Seller or any of its Affiliates, or (iii) any of the foregoing to the extent relating to any Credit Matter)
(collectively, “Acquired Voyager Claims™);

(d) other than VGX Token Smart Contracts, all Intellectual Property owned by
Seller or otherwise used or held for use by or on behalf of Seller in connection with the operation
of its businesses, including all Business Software (in source code and object code form), any
Bedrock source code and other IT Systems owned by Seller and required to operate the Voyager
Platform, all Business Accounts (provided that Purchaser may elect, by written notice to Seller
until two (2) Business Days prior to the Closing Date, to designate any Business Account(s) as
Excluded Asset(s)), all rights to collect royalties and proceeds in connection therewith with respect
to the period from and after the Closing, all rights, claims and causes of action to sue and recover
for past, present and future infringements, dilutions, misappropriations of, or other conflicts with,
such Intellectual Property and any and all corresponding rights that, now or hereafter, may be
secured throughout the world;
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(e) all rights to continue the customer relationships with customers of Seller
and its Affiliates to the extent pertaining to savings and trading services related to Cryptocurrency;

$)) all Contracts listed on Schedule 1.1(f) (the “Assigned Contracts™) (for the
avoidance of doubt, not including the 3AC Loan); and

(2) other than the Excluded Documents, all Documents, goodwill, payment
intangibles and general intangible assets and rights of or otherwise used or held for use by or on
behalf of Seller and its Affiliates, in each case in connection with or related to any of the foregoing
categories of Acquired Assets; provided that Seller shall be entitled to retain copies of Documents
(subject to Section 6.19).

1.2 Excluded Assets. Notwithstanding anything to the contrary in this Agreement, in
no event shall Seller be deemed to sell, transfer, assign, convey or deliver, and Seller shall retain
all right, title and interest to all other properties, rights, interests and other assets of Seller that are
not Acquired Assets, including the following (collectively, the “Excluded Assets”):

(a) all Cash and Cash Equivalents, all bank accounts, and all deposits
(including maintenance deposits and security deposits for rent, electricity, telephone or otherwise)
or prepaid or deferred charges and expenses, including all lease and rental payments, that have
been prepaid by Seller, and any retainers or similar amounts paid to Advisors or other professional
service providers, in each case, other than the Acquired Coins;

(b) all Contracts of Seller other than the Assigned Contracts, including the
Contracts listed on Schedule 1.2(b) (the “Excluded Contracts”);

() all Documents, in each case, (i) to the extent they are primarily used in, or
primarily relate to, any of the Excluded Assets or Excluded Liabilities (including information
stored on the computer systems, data networks or servers of Seller, other than Voyager User
Accounts), (ii) to the extent that such Documents constitute Seller’s financial accounting
Documents, all minute books, organizational documents, stock registers and such other books and
records of Seller to the extent pertaining to the ownership, organization or existence of Seller, Tax
Returns (and any related work papers), corporate seals, checkbooks, and canceled checks, in each
case to the extent not primarily relating to the Acquired Assets or Assumed Liabilities or (iii) that
Seller is required by Law to retain; provided that, to the extent not prohibited by applicable Law,
Purchaser shall have the right to make copies of any portions of such Documents;

(d) all Documents to the extent prepared or received by Seller or any of its
Affiliates in connection with the sale of the Acquired Assets, this Agreement, or the Transactions,
including (i) all records and reports prepared or received by Seller or any of its Affiliates or
Adpvisors in connection with the sale of the Acquired Assets and the Transactions, including all
analyses relating to the business of Purchaser or its Affiliates so prepared or received in connection
therewith, (ii) all bids and expressions of interest received from third parties with respect to the
acquisition of Seller’s business or assets, and (ii1) all privileged materials, documents and records
of Seller or any of its Affiliates (together with the Documents specified in Sections 1.2(c) and
1.2(h), the “Excluded Documents™);
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(e) all current and prior insurance policies of Seller, including for the avoidance
or doubt all director and officer insurance policies, and all rights and benefits of any nature of
Seller with respect thereto, including all insurance recoveries thereunder and rights to assert claims
with respect to any such insurance recoveries, in each case, other than Acquired Voyager Claims;

® all membership interests or other equity interests of Seller or any of its
Affiliates or securities convertible into, exchangeable, or exercisable for any such membership
interests or other equity interests;

(2) (1) all Retained Avoidance Actions, (ii) all preference or avoidance claims
or actions arising under the Bankruptcy Code or applicable Law, (iii) all other rights, claims,
causes of action, rights of recovery, rights of set-off, and rights of recoupment as of the Closing of
Seller or any of its Affiliates, in each case, either (A) arising out of or relating to events occurring
on or prior to the Closing Date, except as set forth in Section 1.1, or (B) related to any Credit
Matter, and (iv) all claims that Seller or any of its Affiliates may have against any Person with
respect to any other Excluded Assets or any Excluded Liabilities, in each case other than Acquired
Voyager Claims;

(h) Seller’s claims or other rights under this Agreement, including the Purchase
Price hereunder, or any agreement, certificate, instrument, or other document executed and
delivered between Seller and Purchaser or their respective Affiliates in connection with the
Transactions, or any other agreement between Seller and Purchaser or their respective Affiliates
entered into on or after the date hereof;

(1) (x) all Tax attributes of Seller or its Affiliates (including refunds of income
Taxes of Seller or its Affiliates, but excluding any Tax refunds or Tax attributes with respect to
Taxes in respect of the Acquired Assets for any taxable period (or portion thereof) beginning after
the Closing Date allocable to Purchaser in accordance with Section 9.3(d) or with respect to
Transfer Taxes), (y) all Tax refunds and Tax attributes with respect to Taxes in respect of the
Acquired Assets (i) for any Pre-Closing Tax Period or (ii) that are Excluded Liabilities, and (z) all
Tax refunds and Tax attributes with respect to Taxes in respect of the Excluded Assets;

() every asset of Seller that would otherwise constitute an Acquired Asset (if
owned immediately prior to the Closing) if conveyed or otherwise disposed of during the period
from the date hereof until the Closing Date (i) at the direction of the Bankruptcy Court or (ii) as
otherwise permitted under Section 6.1(b);

(k) all demands, allowances, refunds, rebates (including any vendor or supplier
rebates), rights (including under or with respect to express or implied guarantees, warranties,
representations, covenants and indemnities), claims, counterclaims, defenses, credits, causes of
action, rights of set off, rights of recovery or rights of recoupment relating to or arising against
suppliers, vendors, merchants, manufacturers and counterparties to leases, licenses or any
Contract, arising out of or relating to events occurring on or prior to the Closing Date, in each case
other than Acquired Voyager Claims;

Q) the properties, rights, interests, equity and assets of Coinify ApS and its
direct and indirect subsidiaries;
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(m)  all Money Transmitter Licenses;

(n) Seller’s accounts receivable, and other amounts or Liabilities owing, from
its Affiliates;

(0) (1) all Seller Plans and assets of all Seller Plans that do not constitute
Acquired Coins and (ii) personnel records relating to employees of Seller and Holdings;

(p) all information and Personal Information related to individual consumers
that is not Acquired User Data, including any Personal Information that is subject to the GDPR or
collected from natural persons with addresses outside of the United States;

(qQ) the 3AC Loan;
(1) all VGX Token Smart Contracts; and

(s) the properties, rights, interests and assets set forth on Schedule 1.2(s).

1.3 Assumption of Certain Liabilities. On the terms and subject to the conditions set
forth herein and in the Agreement Order, the Plan and the Confirmation Order, effective as of the
Closing, in addition to the other components of the Purchase Price described in Section 2.1(a),
Purchaser shall irrevocably assume from Seller (or with respect to Taxes, if applicable, from
Seller’s applicable Affiliate) (and from and after the Closing pay, perform, discharge, or otherwise
satisfy in accordance with their respective terms), and Seller shall (or with respect to Taxes, if
applicable, cause Seller’s applicable Affiliate to) irrevocably transfer, assign, convey, and deliver
to Purchaser, only the following Liabilities, without duplication and only to the extent not paid
prior to the Closing (collectively, the “Assumed Liabilities”):

(a) all Liabilities and obligations of Seller under the Assigned Contracts to the
extent such Liabilities arise from and after the Closing or relate to events, facts and circumstances
first existing after the Closing;

(b) all cure costs required to be paid pursuant to section 365 of the Bankruptcy
Code in connection with the assumption and assignment of the Assigned Contracts (the “Cure
Costs™);

(©) all Liabilities arising out of the conduct of the business or the ownership of
the Acquired Assets, in each case, solely by Purchaser from and after the Closing Date and to the
extent such Liabilities arise from events, facts and circumstances first existing after the Closing
Date;

(d) all Liabilities for Taxes with respect to the Acquired Assets for any taxable
period (or portion thereof) beginning after the Closing Date allocable to Purchaser in accordance

with Section 9.3(d);

(e) all Liabilities relating to all Transfer Taxes; and

§)) all Liabilities set forth on Schedule 1.3(f);
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provided, however, that whether or not any Liability for Taxes is an Assumed Liability shall be
governed solely by Section 1.3(d) and Section 1.3(e).

1.4  Excluded Liabilities. Notwithstanding anything herein to the contrary, Purchaser
shall not assume, be obligated to pay, perform or otherwise discharge or in any other manner be
liable or responsible for any Liabilities of, or Action against, Seller or any of its Affiliates or
relating to the Acquired Assets, the Excluded Assets or the business and operations of Seller and
its Affiliates, of any kind or nature whatsoever, whether absolute, accrued, contingent or otherwise,
liquidated or unliquidated, due or to become due, known or unknown, currently existing or
hereafter arising, matured or unmatured, direct or indirect, and however arising, whether existing
on or prior to the Closing Date or arising thereafter, including as a result of any act, omission, or
circumstances taking place prior to the Closing, other than the Assumed Liabilities (all such
Liabilities that are not Assumed Liabilities being referred to collectively herein as the “Excluded
Liabilities™). For the avoidance of doubt, and without limiting the foregoing, Purchaser shall not
be obligated to assume, and does not assume, and hereby disclaims, all of the following Liabilities
of Seller and its Affiliates (each of which shall constitute an Excluded Liability hereunder):

(a) all Liabilities (i) existing prior to the filing of the Bankruptcy Case that are
subject to compromise under the Bankruptcy Code and (ii) to the extent not otherwise expressly
assumed herein (including in the Commercial Covenants), incurred subsequent to the filing of the
Bankruptcy Case and prior to the Closing;

(b) all Liabilities related to (i) customer accounts of Seller or its Affiliates
(including Voyager User Accounts), except for those obligations of Purchaser expressly set forth
in the Commercial Covenants and (ii) commercial payables or amounts owing by Seller or its
Affiliates, including to any software vendors;

(c) all Liabilities for Taxes (i) with respect to the Acquired Assets for any Pre-
Closing Tax Period allocable to Seller in accordance with Section 9.3(d); (ii) of Seller and their
Affiliates for any taxable period; or (iii) arising from or in connection with an Excluded Asset; and

(d) all Liabilities resulting from Seller’s or any of its Affiliates’ breach of,
violation of, or non-compliance with the provisions of any Laws relating to the ownership or
operation of their respective businesses, the Acquired Assets and the Excluded Assets or the
Transactions, including any bulk transfer Laws or similar Laws of any jurisdiction in connection
with the Transactions; and

(e) all Successor Liabilities, including with respect to any investigation or other
Action against, concerning or otherwise with respect to Seller, its business or its assets.

1.5 Assumption/Rejection of Certain Contracts.

(a) Assumption and Assignment of Executory Contracts. Seller shall, and shall
cause its Affiliates to, provide timely and proper written notice of the Seller’s request for entry of
the Confirmation Order to all parties to any executory Contracts or unexpired leases to which
Seller is a party that are Assigned Contracts and take all other actions reasonably necessary to
cause such Contracts to be assumed by Seller and assigned to Purchaser pursuant to section 365
of the Bankruptcy Code to the extent that such Contracts are Assigned Contracts at Closing. The
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Confirmation Order shall provide that as of and conditioned on the occurrence of the Closing,
Seller shall assign or cause to be assigned to Purchaser, as applicable, the Assigned Contracts, each
of which shall be identified by the name or appropriate description and date of the Assigned
Contract (if available), the other party to the Assigned Contract and the address of such party for
notice purposes, all included on an exhibit attached to either the Plan Supplement, a notice filed in
connection with the motion for approval of the Confirmation Order or a separate motion for
authority to assume and assign such Assigned Contracts. Such exhibit shall also set forth Seller’s
good faith estimate of the amounts necessary to cure any defaults under each of the Assigned
Contracts as determined by Seller based on Seller’s books and records or as otherwise determined
by the Bankruptcy Court. At the Closing, Seller shall, pursuant to the Agreement Order, the
Confirmation Order and the Assignment and Assumption Agreement(s), assume and assign to
Purchaser (the consideration for which is included in the Purchase Price), all Assigned Contracts
that may be assigned by Seller to Purchaser pursuant to sections 363 and 365 of the Bankruptcy
Code, subject to adjustment pursuant to Section 1.5(b). At the Closing, Purchaser shall (i) pay all
Cure Costs and (i1) assume, and thereafter in due course and in accordance with its respective terms
pay, fully satisfy, discharge and perform all of the obligations under each Assigned Contract
pursuant to section 365 of the Bankruptcy Code.

(b) Excluding or Adding Assigned Contracts Prior to Closing. Purchaser shall
have the right to notify Seller in writing of any Assigned Contract that it does not wish to assume
or a Contract to which Seller is a party that Purchaser wishes to add as an Assigned Contract up to
five (5) Business Days prior to the Closing Date, and (i) any such previously considered Assigned
Contract that Purchaser no longer wishes to assume shall be automatically deemed removed from
the Schedules related to Assigned Contracts and automatically deemed to be an Excluded Contract,
in each case, without any adjustment to the Purchase Price, and (ii) any such previously considered
Excluded Contract that Purchaser wishes to assume as an Assigned Contract shall be automatically
deemed added to the Schedules related to Assigned Contracts, automatically deemed removed
from the Schedules related to Excluded Contracts, and assumed by Seller to sell and assign to
Purchaser, in each case, without any adjustment to the Purchase Price. Purchaser shall be solely
responsible for the payment, performance and discharge when due of the Liabilities under the
Assigned Contracts arising or that are otherwise payable from the time of and after the Closing.
No Contract set forth on Schedule 1.2(s) shall be subject to the terms of this Section 1.5(b).

(c) Non-Assignment.

(1) Notwithstanding anything to the contrary in this Agreement but
subject to Section 6.1, a Contract shall not be an Assigned Contract hereunder and shall
not be assigned to, or assumed by, Purchaser to the extent that such Contract is rejected by
Seller or terminated by Seller or any other party thereto, or terminates or expires by its
terms, on or prior to such time as it is to be assumed by Purchaser as an Assigned Contract
hereunder and is not continued or otherwise extended upon assumption; provided that
Seller shall obtain Purchaser’s consent prior to seeking to reject or terminate, or rejecting
or terminating, any Assigned Contract or any Contract assumed by Purchaser pursuant to
Section 1.5(a) or Section 1.5(b) from and after the date of this Agreement.

(i)  Notwithstanding anything to the contrary in this Agreement, to the
extent an Acquired Asset requires a Consent or Governmental Authorization (other than,
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and in addition to, that of the Bankruptcy Court) in order to permit the sale or transfer to
Purchaser of Seller’s rights over such asset, and such Consent or Governmental
Authorization has not been obtained prior to such time as it is to be transferred by Purchaser
as an Acquired Asset hereunder, such asset shall not be an Acquired Asset hereunder and
shall not be transferred to, or received by, Purchaser. In the event that any Acquired Asset
is deemed not to be assigned pursuant to this clause (ii), the Closing shall nonetheless take
place subject to the terms and conditions set forth herein and, thereafter, through the earlier
of such time as such Consent or Governmental Authorization is obtained and the closing
of the Bankruptcy Case, Seller and Purchaser shall (A) use reasonable best efforts to secure
such Consent or Governmental Authorization as promptly as practicable after the Closing
and (B) enter into a commercially reasonable arrangement reasonably proposed by
Purchaser, including subcontracting, licensing, or sublicensing to Purchaser any or all of
Seller’s rights and obligations with respect to any such Acquired Asset, under which (1)
Purchaser shall obtain (without materially infringing upon the legal rights of such third
party or violating any Law) the economic rights and benefits (net of the amount of any
related Tax costs actually incurred by Seller or its Affiliates or any direct reasonable and
documented out-of-pocket costs actually incurred by Seller or its Affiliates resulting from
the retention and maintenance by Seller or its Affiliates) with respect to such Acquired
Asset with respect to which the Consent or Governmental Authorization has not been
obtained and (2) Purchaser shall assume any related burden and obligation with respect to
such Acquired Asset to the extent such burden and obligation would constitute an Assumed
Liability if such Acquired Asset was transferred at Closing. Upon satisfying any requisite
Consent or Governmental Authorization requirement applicable to such Acquired Asset
after the Closing, such Acquired Asset shall promptly be transferred and assigned to
Purchaser in accordance with the terms of this Agreement, the Agreement Order, the Plan
and Confirmation Order, and the Bankruptcy Code. Notwithstanding anything herein to the
contrary, the provisions of this Section 1.5(c) shall not apply to any consent or approval
that is not required to be obtained by operation of the Bankruptcy Code (including section

365()).
ARTICLE II

CONSIDERATION; PAYMENT; CLOSING

2.1 Consideration: Payment.

(a) Subject to the terms and conditions herein, the aggregate consideration
(collectively, the “Purchase Price”) to be paid by Purchaser for the purchase of the Acquired Assets
shall be: (i) (A) the assumption of Assumed Liabilities, (B) a cash payment of $20,000,000 (the
“Cash Payment™), (C) the Seller Expenses, if any, payable pursuant to Section 6.21, and (D)
Purchaser’s obligations to make the payments set forth in Section 6.12 and Section 6.14.

(b) Subject to the terms and conditions herein, at the Closing, Purchaser shall
deliver, or cause to be delivered, to Seller (i) the Cash Payment, plus (ii) the Seller Expenses, if
any, payable pursuant to Section 6.21, less (iii) the Deposit, together with all received investment
income, if any (the “Closing Date Payment”). Any payment required to be made pursuant to this
Agreement in cash (including the Closing Date Payment) shall be made by wire transfer of
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immediately available funds to such bank account as shall be designated in writing by the
applicable Party to the other Party at least two (2) Business Days prior to the date such payment is
to be made.

(c) Upon reasonable advance written notice to Purchaser (in any event
delivered to Purchaser no less than five Business Days prior to the Closing Date) Seller shall be
entitled to withhold such portion of the Seller Held Coins as is necessary to satisfy Seller’s
obligations under the Plan (the “Withheld Coins”), and Seller shall distribute, or take such other
action with respect to, the Withheld Coins only in accordance with the Plan and the provisions of
this Agreement. To the extent there are any Withheld Coins, the provisions of this Agreement shall
be read accordingly to give effect to the withholding and subsequent transfer, distribution or other
action with respect to any such Withheld Coins, mutatis mutandis.

2.2 Deposit.

(a) Purchaser has made, on the date hereof or will make on the first Business
Day following the date hereof, an earnest money deposit with Acquiom Clearing House LLC (the
“Escrow Agent”) in the amount equal to $10,000,000 (the “Deposit”), by wire transfer of
immediately available funds for deposit into an escrow account (the “Escrow Account”). Subject
to Section 2.2(b) and Section 2.2(¢), the Deposit and any received investment income, if any, shall
not be subject to any lien, attachment, trustee process, or any other judicial process of any creditor
of Seller or Purchaser and shall be applied against payment of the Purchase Price on the Closing
Date. Seller hereby acknowledges and agrees that the Deposit qualifies as the deposit required
pursuant to the Bidding Procedures Order.

(b) If this Agreement has been validly terminated (i) by Seller pursuant to
Section 8.1(d) or Section 8.1(f), (ii)) by Purchaser pursuant to Section 8.1(¢), in circumstances
where Seller would be entitled to terminate this Agreement pursuant to Section 8.1(d)
or Section 8.1(f), or (iii) by Seller pursuant to Section 8.1(g) in connection with and following any
Purchaser Development and not in connection with a Higher and Better Offer (each of (i), (ii), and
(ii1), a “Purchaser Default Termination™), then within three (3) Business Days after the date of
such termination, the Parties shall execute any instructions necessary to permit the Escrow Agent
to disburse the Deposit together with all received investment income, if any, to Seller.

(c) If this Agreement has been validly terminated by either Party, other than as
contemplated by Section 2.2(b), then the Deposit, together with all received investment income, if
any, shall be returned to Purchaser within three (3) Business Days after such termination, and, at
Purchaser’s request, Seller shall execute any instructions necessary to permit the Escrow Agent to
disburse the Deposit together with all received investment income, if any, to Purchaser.

(d) If the Closing occurs, the Deposit shall be transferred to Seller.

2.3 Closing. Subject to the terms and on the conditions set forth in this Agreement, the
closing of the purchase and sale of the Acquired Assets, the delivery of the Purchase Price, the
assumption of the Assumed Liabilities and the consummation of the other transactions
contemplated by this Agreement at and in connection with such closing (the “Closing”) will take
place by telephone conference and electronic exchange of documents (or, if the Parties agree to
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hold a physical closing, at the offices of Kirkland & Ellis LLP, located at 601 Lexington Avenue,
New York, New York 10022) at 10:00 a.m. Eastern Time on the third (3rd) Business Day
following full satisfaction or due waiver (by the Party entitled to the benefit of such condition) of
the closing conditions set forth in Article VII (other than conditions that by their terms or nature
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), or
at such other place and time as the Parties may agree in writing. The date on which the Closing
actually occurs in accordance with the provisions hereof is referred to herein as the “Closing Date.”

2.4  Closing Deliveries by Seller. At the Closing, Seller shall deliver to Purchaser:

(a) a bill of sale and assignment and assumption agreement substantially in the
form of Exhibit A (the “Assignment and Assumption Agreement”) duly executed by Seller;

(b) each of the Acquired Coins to the wallet address designated by Purchaser
for the relevant Acquired Coins of such type; and prior to transferring any Acquired Coins in full,
Seller shall send a test transaction of a de minimis amount and shall immediately deliver the
remainder of the relevant Acquired Coins, following Purchaser’s confirmation that the de minimis
amount was properly delivered; provided that such transfers of the Acquired Coins shall be
deemed complete when each transfer is publicly confirmed on the blockchain for the related Coin
at least the number of times set forth on https://support.kraken.com/hc/en-us/articles/203325283-
Cryptocurrency-deposit-processing-times (or a successor site agreed by Seller and Purchaser);
provided further that (i) for Acquired Coins held on the Binance.US Platform as of the Closing
Date, such Acquired Coins shall be transferred to the Binance.US Platform account designated by
Purchaser and (ii) in the case of ETH Coins that are Staked Coins as of the date hereof, such staked
ETH Coins shall be delivered pursuant to the means mutually agreed between Purchaser and Seller
acting reasonably;

(c) a short-form trademark and domain name assignment agreement
substantially in the form of Exhibit B (the “Trademark and Domain Name Assignment
Agreement”), duly executed by Seller;

(d) an IRS Form W-9 properly completed and duly executed by Seller or
Seller’s regarded owner for U.S. federal income Tax purposes;

(e) an officer’s certificate, dated as of the Closing Date, executed by a duly
authorized officer of Seller certifying that the conditions set forth in Sections 7.2(a) and 7.2(b)
have been satisfied; and

® the Seller Statement pursuant to Section 6.11(c).

2.5 Closing Deliveries by Purchaser. At the Closing, Purchaser shall deliver to (or at
the direction of) Seller:

(a) without duplication, the Closing Date Payment pursuant to Section 2.1(b);

(b) the Assignment and Assumption Agreement, duly executed by Purchaser;
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(©) the Trademark and Domain Name Assignment Agreement, duly executed
by Purchaser; and

(d) an officer’s certificate, dated as of the Closing Date, executed by a duly
authorized officer of Purchaser certifying that the conditions set forth in Sections 7.3(a) and 7.3(b)
have been satisfied.

2.6 Withholding. Purchaser and its Affiliates shall be entitled to deduct and withhold
from any amounts otherwise payable pursuant to this Agreement such amounts as are required to
be deducted or withheld under applicable tax Law. Prior to making any such deduction or
withholding, Purchaser or its applicable Affiliate shall use reasonable best efforts to (x) notify the
person in respect of which such withholding or deduction is proposed to be made of such deduction
or withholding and (y) give such person a reasonable amount of time to demonstrate that no or
reduced withholding is required under applicable tax Law. To the extent that amounts are so
deducted or withheld and paid to the appropriate Governmental Body, such amounts shall be
treated for all purposes of this Agreement as having been paid to the Person in respect of whom
such deduction and withholding was made.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as (i) disclosed in the forms, reports, schedules, statements, exhibits and other
documents filed with (or furnished to) the Canadian Securities Administrators (“CSA”) by Parent
in respect of Seller and its business during the two-year period prior to the date hereof to the extent
publicly available at least one (1) Business Day prior to the date hereof on the CSA’s System for
Electronic Document Analysis and Retrieval, excluding (x) any disclosures set forth or referred to
in any risk factor or similar section that do not constitute statements of fact, (y) any disclosures in
any forward-looking statements disclaimer, and (z) any other disclosures that are generally
cautionary, predictive or forward-looking in nature (the “Filed CSA Documents™) (it being
acknowledged that nothing disclosed in the Filed CSA Documents will be deemed to modify or
qualify the Fundamental Representations), (ii) disclosed in any forms, statements or other
documents filed by any of the Debtors with the Bankruptcy Court in the Bankruptcy Case as of
one (1) Business Day prior to the date hereof, or (iii) set forth in the Schedules delivered by Seller
concurrently herewith and subject to Section 10.10, Seller represents and warrants to Purchaser as
follows as of the date hereof and as of the Closing Date:

3.1 Organization and Qualification.

(a) Except as set forth on Schedule 3.1, Seller is a limited liability company
duly organized, validly existing, and in good standing under the laws of the State of Delaware and
has all requisite limited liability company power and authority necessary to own, lease and operate
its properties and assets and to carry on its business as it is now being conducted, except (other
than with respect to Seller’s due formation and valid existence) as would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

11

US-DOCS\137411268.27



22-10943-mew Doc 748 Filed 12/19/22 Entered 12/19/22 13:44:05 Main Document
Pg 21 of 108

(b) Except as set forth on Schedule 3.1, Seller is duly qualified to do business
and is in good standing (where such concept is recognized under applicable Law) in each
jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned, leased or operated by it makes such qualification necessary, except
where the failure to be so qualified or in good standing would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

3.2 Authorization of Agreement. Subject to requisite Bankruptcy Court approvals:

(a) Seller has all necessary power and authority to execute and deliver this
Agreement and to perform its obligations hereunder and to consummate the Transactions;

(b) the execution, delivery and performance by Seller of this Agreement and
each other agreement, document, instrument or certificate contemplated by this Agreement to
which it is a party or to be executed by it in connection with the consummation of the Transactions
(the “Seller Documents™), and the consummation by Seller of the Transactions, have been duly
authorized by all requisite limited liability company action and no other limited liability company
proceedings on its part are necessary to authorize the execution, delivery and performance by
Seller of this Agreement and the Seller Documents and the consummation by it of the Transactions;
and

(c) this Agreement has been, and the Seller Documents will be, when delivered
pursuant to the terms hereof, duly executed and delivered by Seller and, assuming due
authorization, execution and delivery hereof by the other Party, constitutes a legal, valid and
binding obligation of Seller, enforceable against Seller in accordance with its terms, except that
such enforceability (i) may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other similar Law