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KEN PAXTON

ATTORNEY GENERAL OF TEXAS

March 3, 2023

BY ECF

Hon. Michael E. Wiles

United States Bankruptcy Judge
United States Bankruptcy Court
One Bowling Green

New York, New York 10004

RE: In re Voyager Digital Holdings, Inc. et al., 22 Civ. 10943 (MEW)
Dear Judge Wiles:

The Texas State Securities Board and the Texas Department of Banking (“Texas”) files
this objection to the language at paragraph number 143 of the Debtors’ Proposed Confirmation
Order (“Confirmation Order”) (Dkt. No. 1130) as it expands the releases to which Texas has
objected (Dkt. No. 1086), and the additional wording is inconsistent with the order approving the
Asset Purchase Agreement (“APA Order”).

Texas requested the following language be included in any order confirming the plan:

“Nothing in this Order, the Disclosure Statement, the Plan, or the Asset Purchase
Agreement (“APA”) discharges, releases, precludes, or enjoins: (i) any liability to
any governmental unit as defined in 11 U.S.C. § 101(27) (“Governmental Unit”)
that is not a “claim” as defined in 11 U.S.C. § 101(5) (“Claim”); (ii) any Claim of
a Governmental Unit arising on or after the Confirmation Date: (iii) any police or
regulatory liability to a Governmental Unit that any entity would be subject to as
the owner or operator of property after the Confirmation Date; or (iv) any liability
to a Governmental Unit on the part of any non-debtor. Nor shall anything in this
Order, the Disclosure Statement, the Plan, or the APA enjoin or otherwise bar a
Governmental Unit from asserting or enforcing, outside this Court, any liability
described in the preceding sentence. Nothing in this Order the Disclosure
Statement, the Plan, or the Asset Purchase Agreement authorizes the transfer or
assignment of any governmental (a) license, (b) permit, (c) registration, (d)
authorization, or (e) approval, or the discontinuation of any obligation thereunder,
without compliance with all applicable legal requirements and approvals under
police or regulatory law. Nothing in this Order, the Disclosure Statement, the Plan,
or the APA divests any tribunal of any jurisdiction it may have under police or
regulatory law to interpret this Order, the Plan, or the APA to adjudicate any
defense asserted under this Order, the Disclosure Statement, the Plan, or the APA.”
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However, the Debtors’ most recent proposed Confirmation Order changes this requested
language by adding reference to the exceptions set out in paragraphs 97 and 99! of the
Confirmation Order and by stating that “nothing in this paragraph shall affect or limit the
exculpation in Article VIIL.C of the Plan.” (Dkt. 1130 at para. 143).

This additional language acts as a broad release of liability, and effectively nullifies the

wording requested by Texas, and, as such, Texas objects.

Further, the language requested by Texas is substantially similar to that already included
in the APA Order. However, the Debtors’ additional language added to paragraph 143 of the
Confirmation Order is not consistent with the provisions in the APA Order because the language

in the APA Order provides that liability to governmental units would not be affected.
As such, Texas objects to the language in paragraph 143 of the proposed Confirmation

Order, and requests this Court strike it, and add the language as requested by Texas that is
consistent with the APA Order already entered by this Court.

(Remainder of Page Intentionally Left Blank)

! Paragraphs 97 and 99 grant broad exclusions from liability for many different causes of action, including,
governmental claims and interests and future injunctive relief.
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Dated: March 3, 2023,
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Respectfully Submitted,

KEN PAXTON
Attorney General of Texas

BRENT WEBSTER
First Assistant Attorney General

GRANT DORFMAN
Deputy First Assistant Attorney General

SHAWN E. COWLES
Deputy Attorney General for Civil Litigation

RACHEL R. OBALDO
Assistant Attorney General
Chief, Bankruptcy & Collections Division

/s/ Abigail R. Ryan

ABIGAIL R. RYAN

Texas State Bar No. 24035956
LAYLA D. MILLIGAN

Texas State Bar No. 24026015
ROMA N. DESAI

S.D.N.Y. Bar Number RD8227
Texas Bar No. 24095553
AUTUMN D. HIGHSMITH

Texas Bar No. 24048806

Office of the Attorney General of Texas
Bankruptcy & Collections Division
P. O. Box 12548

Austin, Texas 78711-2548
Telephone: (512) 463-2173
Facsimile: (512) 936-1409
jason.binford@oag.texas.gov
layla.milligan@oag.texas.gov
abigail.ryan@oag.texas.gov
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