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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
VOYAGER DIGITAL HOLDINGS, INC., et all

Debtors.

N N N N N N N

Main Document

Chapter 11
Case No. 22-10943 (MEW)

(Jointly Administered)

NOTICE OF FILING OF
FIRST AMENDED DISCLOSURE STATEMENT RELATING TO THE SECOND
AMENDED JOINT PLAN OF VOYAGER DIGITAL HOLDINGS, INC. AND ITS
DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

PLEASE TAKE NOTICE THAT on August 12, 2022, the Debtors filed the Disclosure

Statement Relating to the First Amended Joint Plan of Reorganization of Voyager Digital

Holdings, Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code

(the “Initial Disclosure Statement”) [Docket No. 288].

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file a First Amended

Disclosure Statement Relating to the Second Amended Joint Plan of Voyager Digital Holdings,

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.
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Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, attached hereto as

Exhibit A (the “First Amended Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE THAT a comparison between the the Initial
Disclosure Statement and the First Amended Disclosure Statement, is attached hereto as Exhibit
B.

PLEASE TAKE FURTHER NOTICE that copies of the Initial Disclosure Statement,

First Amended Disclosure Statement, and other pleadings filed in the above-captioned chapter 11
cases may be obtained free of charge by visiting the website of Stretto at

http://www.cases.stretto.com/Voyager. You may also obtain copies of any pleadings by visiting

the Court’s website at http://www.nysb.uscourts.gov in accordance with the procedures and fees

set forth therein.

[Remainder of page intentionally left blank.]
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Dated: October 5, 2022 /sl Joshua A. Sussberg
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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
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Facsimile: (212) 446-4900

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

Counsel to the Debtors and Debtors in Possession
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S ,THE DEBTORS ARE NOT CURRENTLY SOLICITING VOTES ON A CHAPTER 11 PLAN. THIS DISCLOSURE
STATEMENT REMAINS SUBJECT TO APPROVAL BY THE BANKRUPTCY COURT.

THE DEBTORS WILL SEEK APPROVAL OF THE DISCLOSURE STATEMENT AT A HEARING ON OCTOBER 19,
2022, OR SUCH OTHER DATE AS DETERMINED BY THE BANKRUPTCY COURT.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

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

Debtors. (Jointly Administered)

N N N N N N

FIRST AMENDED DISCLOSURE STATEMENT RELATING TO
THE SECOND AMENDED JOINT PLAN OF VOYAGER DIGITAL HOLDINGS, INC. AND
ITS DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Joshua A. Sussberg, P.C.

Christopher Marcus, P.C.

Christine A. Okike, P.C.

Allyson B. Smith (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

1 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.
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IMPORTANT INFORMATION REGARDING THIS DISCLOSURE STATEMENT

DISCLOSURE STATEMENT, DATED OCTOBER 5, 2022

SOLICITATION OF VOTES TO ACCEPT OR REJECT THE SECOND AMENDED
JOINT PLAN OF VOYAGER DIGITAL HOLDINGS, INC. AND
ITS DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

YOU ARE RECEIVING THIS DOCUMENT AND THE ACCOMPANYING MATERIALS BECAUSE AS
OF THE VOTING RECORD DATE, YOU HELD A CLAIM AGAINST THE DEBTORS IN ONE OF THE
FOLLOWING CLASSES AND THEREFORE YOU ARE ENTITLED TO VOTE ON THE PLAN:

VOTING CLASSES NAME OF CLASS UNDER THE PLAN
3 Account Holder Claims
4 Alameda Loan Facility Claims
5 General Unsecured Claims
DELIVERY OF BALLOTS
1. Ballots must be actually received by Stretto, Inc. (“Stretto” or the “Claims, Noticing, and Solicitation

Agent”) before the Voting Deadline (4:00 p.m., prevailing Eastern Time, on November 25, 2022).
2. Ballots may be returned by the following methods:

a) For Holders of Account Holder Claims: via electronic submission through the Claims, Noticing, and
Solicitation Agent’s online voting portal at https://cases.stretto.com/Voyager/balloting.

b) For Holders of Alameda Loan Facility Claims: via electronic submission through the Claims,
Noticing, and Solicitation Agent’s online voting portal at https://cases.stretto.com/Voyager/balloting

¢) For Holders of General Unsecured Claims: (i) via electronic submission through the Claims,
Noticing, and Solicitation Agent’s online voting portal at https://cases.stretto.com/\VVoyager/balloting;
(ii) in the enclosed pre-paid, pre-addressed return envelope; or (ii) via first class mail, overnight
courier, or hand delivery to the address set forth below:

If you have any questions on the procedures for voting on the Plan, as defined herein, please contact the Claims,
Noticing, and Solicitation Agent by emailing voyagerinquiries@stretto.com and referencing “In re Voyager —
Solicitation Inquiry” in the subject line, or by calling (855) 473-8665 (Toll-Free) or (949) 271-6507 (International).

Voyager Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602
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IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT
TO HOLDERS OF CLAIMS FOR PURPOSES OF SOLICITING VOTES TO ACCEPT OR REJECT THE
SECOND AMENDED JOINT PLAN OF VOYAGER DIGITAL HOLDINGS, INC. AND ITS DEBTOR
AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE. NOTHING IN THIS
DISCLOSURE STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER
PURPOSE. BEFORE DECIDING WHETHER TO VOTE FOR OR AGAINST THE PLAN, EACH HOLDER
ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF THE INFORMATION IN THIS
DISCLOSURE STATEMENT, INCLUDING THE RISK FACTORS DESCRIBED IN ARTICLE VIII
HEREIN. IN THE EVENT OF ANY INCONSISTENCIES BETWEEN THE PLAN AND THE DISCLOSURE
STATEMENT, THE PLAN SHALL GOVERN.

THE DEBTORS URGE EACH HOLDER OF A CLAIM TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS
ADVICE IN REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND THE PROPOSED
TRANSACTIONS CONTEMPLATED THEREBY. FURTHERMORE, THE BANKRUPTCY COURT’S
APPROVAL OF THE ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF
THE PLAN, CERTAIN STATUTORY PROVISIONS, AND CERTAIN ANTICIPATED EVENTS IN THE
DEBTORS’ CHAPTER 11 CASES. ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES
ARE FAIR AND ACCURATE, THESE SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE
EXTENT THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR
STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH ANTICIPATED EVENTS. IN THE EVENT
OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A DESCRIPTION IN THIS DISCLOSURE
STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN OR ANY OTHER DOCUMENTS
INCORPORATED HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS WILL
GOVERN FOR ALL PURPOSES. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE
OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT REPRESENT OR WARRANT THAT
THE INFORMATION CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL
INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL
DATA DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON VARIOUS ASSUMPTIONS
REGARDING THE DEBTORS’ BUSINESS. WHILE THE DEBTORS BELIEVE THAT SUCH FINANCIAL
INFORMATION FAIRLY REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE
DATE HEREOF AND THAT THE ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT
REASONABLE BUSINESS JUDGMENTS, NO REPRESENTATIONS OR WARRANTIES ARE MADE AS
TO THE ACCURACY OF THE FINANCIAL INFORMATION CONTAINED HEREIN OR ASSUMPTIONS
REGARDING THE DEBTORS’ BUSINESS AND THEIR FUTURE RESULTS AND OPERATIONS. THE
DEBTORS EXPRESSLY CAUTION READERS NOT TO PLACE UNDUE RELIANCE ON ANY
FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED
AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE DEBTORS OR ANY
OTHER AUTHORIZED PARTY MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND
MAY OBJECT TO CLAIMS AFTER THE CONFIRMATION OR EFFECTIVE DATE OF THE PLAN
IRRESPECTIVE OF WHETHER THIS DISCLOSURE STATEMENT IDENTIFIES ANY SUCH CLAIMS
OR OBJECTIONS TO CLAIMS.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF,
UNLESS OTHERWISE SPECIFICALLY NOTED. ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY
UPDATE THE INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO

2
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AFFIRMATIVE DUTY TO DO SO AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE
ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW INFORMATION,
FUTURE EVENTS, OR OTHERWISE. HOLDERS OF CLAIMS REVIEWING THIS DISCLOSURE
STATEMENT SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET
FORTH HEREIN HAVE NOT CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.
INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION, MODIFICATION, OR
AMENDMENT. THE DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR MODIFIED PLAN
AND RELATED DISCLOSURE STATEMENT FROM TIME TO TIME, SUBJECT TO THE TERMS OF
THE PLAN.

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION
ABOUT OR CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS
DISCLOSURE STATEMENT. THE DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS
CONCERNING THE DEBTORS OR THE VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH
IN THIS DISCLOSURE STATEMENT.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE DATE
OCCURS, ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS
WHO DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, THOSE HOLDERS OF
CLAIMS WHO VOTE TO REJECT THE PLAN, OR THOSE HOLDERS OF CLAIMS AND INTERESTS
WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE
PLAN AND THE RESTRUCTURING TRANSACTION CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO CERTAIN
MATERIAL CONDITIONS PRECEDENT DESCRIBED HEREIN AND SET FORTH IN ARTICLE IX OF
THE PLAN. THERE IS NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED, OR IF
CONFIRMED, THAT THE CONDITIONS REQUIRED TO BE SATISFIED FOR THE PLAN TO GO
EFFECTIVE WILL BE SATISFIED (OR WAIVED).

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE STATEMENT IN
THEIR ENTIRETY, INCLUDING ARTICLE VIII, ENTITLED “RISK FACTORS” BEFORE
SUBMITTING YOUR BALLOT TO VOTE ON THE PLAN.

THE BANKRUPTCY COURT’S APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE A GUARANTEE BY THE COURT OF THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT BY THE BANKRUPTCY COURT OF
THE MERITS OF THE PLAN.

SUMMARIES OF THE PLAN AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT
ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN. THE SUMMARIES OF THE
FINANCIAL INFORMATION AND THE DOCUMENTS ANNEXED TO THIS DISCLOSURE
STATEMENT OR OTHERWISE INCORPORATED HEREIN BY REFERENCE ARE QUALIFIED IN
THEIR ENTIRETY BY REFERENCE TO THOSE DOCUMENTS. THE STATEMENTS CONTAINED IN
THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE OF THIS DISCLOSURE
STATEMENT, AND THERE IS NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN
WILL BE CORRECT AT ANY TIME AFTER SUCH DATE. EXCEPT AS OTHERWISE PROVIDED IN
THE PLAN OR IN ACCORDANCE WITH APPLICABLE LAW, THE DEBTORS ARE UNDER NO DUTY
TO UPDATE OR SUPPLEMENT THIS DISCLOSURE STATEMENT.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS INCLUDED FOR
PURPOSES OF SOLICITING VOTES FOR THE ACCEPTANCES AND CONFIRMATION OF THE PLAN
AND MAY NOT BE RELIED ON FOR ANY OTHER PURPOSE. IN THE EVENT OF ANY
INCONSISTENCY BETWEEN THE DISCLOSURE STATEMENT AND THE PLAN, THE RELEVANT
PROVISIONS OF THE PLAN WILL GOVERN.
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SPECIAL NOTICE REGARDING FEDERAL AND STATE SECURITIES LAWS

NEITHER THIS DISCLOSURE STATEMENT NOR THE PLAN HAS BEEN FILED WITH THE UNITED
STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY STATE AUTHORITY.
THE PLAN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE
SECURITIES COMMISSION, AND NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION
HAS PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DISCLOSURE STATEMENT OR THE
MERITS OF THE PLAN. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS DISCLOSURE STATEMENT,
NOTHING IN THIS DISCLOSURE STATEMENT CONSTITUTES A FINDING UNDER U.S. FEDERAL
SECURITIES LAWS, FOREIGN SECURITIES LAWS OR ANY STATE SECURITIES LAWS AS TO
WHETHER CRYPTOCURRENCY, INCLUDING THE VOYAGER TOKENS, OR TRANSACTIONS
INVOLVING CRYPTOCURRENCY ARE SECURITIES. THE SEC AND ITS STAFF HAVE TAKEN THE
POSITION THAT CERTAIN CRYPTOCURRENCY ASSETS AND CERTAIN TRANSACTIONS
INVOLVING CRYPTOCURRENCY ASSETS FALL WITHIN THE DEFINITION OF A “SECURITY”
UNDER THE U.S. FEDERAL SECURITIES LAWS. THE DETERMINATION AS TO WHETHER A
CRYPTOCURRENCY ASSET OR A TRANSACTION INVOLVING CRYPTOCURRENCY MAY
CONSTITUTE A “SECURITY” UNDER APPLICABLE LAWS IS A DETERMINATION FOR THE SEC,
APPLICABLE STATE AND FOREIGN REGULATORY AUTHORITIES, AND COURTS WITH PROPER
JURISDICTION.

THIS DISCLOSURE STATEMENT CONTAINS “FORWARD-LOOKING STATEMENTS” WITHIN THE
MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. READERS ARE
CAUTIONED THAT ANY FORWARD-LOOKING STATEMENTS IN THIS DISCLOSURE STATEMENT
ARE BASED ON ASSUMPTIONS THAT ARE BELIEVED TO BE REASONABLE BUT ARE SUBJECT TO
A WIDE RANGE OF RISKS, INCLUDING RISKS ASSOCIATED WITH THE FOLLOWING:

e THE OVERALL HEALTH OF THE CRYPTOCURRENCY INDUSTRY;

e  POPULARITY AND RATE OF ADOPTION OF CRYPTOCURRENCIES;

e THE DEBTORS’ REGULATORY LICENSES;

e THE POTENTIAL ADOPTION OF NEW GOVERNMENTAL REGULATIONS;

e THE DEBTORS’ TECHNOLOGY AND ABILITY TO ADAPT TO RAPID TECHNOLOGICAL
CHANGE;

e THE RELIABILITY, STABILITY, PERFORMANCE AND SCALABILITY OF THE
DEBTORS’ INFRASTRUCTURE AND TECHNOLOGY;

e THE DEBTORS’ FINANCIAL CONDITION, REVENUES, CASH FLOWS, AND EXPENSES;

e THE ADEQUACY OF THE DEBTORS’ CAPITAL RESOURCES AND LIQUIDITY;

e THE INTEGRATION AND BENEFITS OF ASSET AND PROPERTY ACQUISITIONS OR
THE EFFECTS OF ASSET AND PROPERTY ACQUISITIONS OR DISPOSITIONS ON THE
DEBTORS’ CASH POSITION AND LEVELS OF INDEBTEDNESS;

e GENERAL ECONOMIC AND BUSINESS CONDITIONS;

e EFFECTIVENESS OF THE DEBTORS’ RISK MANAGEMENT ACTIVITIES;
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e COUNTERPARTY CREDIT RISK;

e THE OUTCOME OF PENDING AND FUTURE LITIGATION;

e EXCHANGE RATE FLUCTUATIONS AND CRYPTOCURRENCY PRICE FLUCTUATIONS;
e PLANS, OBJECTIVES, AND EXPECTATIONS;

e RISKS IN CONNECTION WITH DISPOSITIONS; AND

e RISK OF INFORMATION TECHNOLOGY OR DATA SECURITY BREACHES OR OTHER
CYBERATTACKS.

STATEMENTS CONCERNING THESE AND OTHER MATTERS ARE NOT GUARANTEES OF THE
DEBTORS’ AND THE WIND-DOWN DEBTORS’ FUTURE PERFORMANCE. THERE ARE RISKS,
UNCERTAINTIES, AND OTHER IMPORTANT FACTORS THAT COULD CAUSE THE DEBTORS’ AND
THE WIND-DOWN DEBTORS’ ACTUAL PERFORMANCE OR ACHIEVEMENTS TO BE DIFFERENT
FROM THOSE THEY MAY PROJECT, AND THE DEBTORS UNDERTAKE NO OBLIGATION TO
UPDATE THE PROJECTIONS MADE HEREIN OTHER THAN AS REQUIRED BY APPLICABLE LAW.
THESE RISKS, UNCERTAINTIES, AND FACTORS MAY INCLUDE THE FOLLOWING:

e THE RISKS AND UNCERTAINTIES ASSOCIATED WITH THE CHAPTER 11 CASES;

e THE DEBTORS’ ABILITY TO PURSUE THEIR BUSINESS STRATEGIES DURING THE
CHAPTER 11 CASES;

e THE DEBTORS’ ABILITY TO MAINTAIN COMPLIANCE WITH LAWS AND
REGULATIONS OR THE INTERPRETATION OR APPLICATION OF SUCH LAWS THAT
CURRENTLY APPLY OR MAY BECOME APPLICABLE TO THE DEBTORS’ BUSINESS
BOTH IN THE UNITED STATES AND INTERNATIONALLY;

e CHANGES TO A PARTICULAR CRYPTOCURRENCY ASSET’S OR PRODUCT
OFFERING’S STATUS AS A “SECURITY” IN ANY RELEVANT JURISDICTION UNDER
RELEVANT LAWS AND REGULATIONS OR REGULATORY INTERPRETATION
THEREOF;

e LOSS OF CRITICAL BANKING OR INSURANCE RELATIONSHIPS;

e THE DIVERSION OF MANAGEMENT’S ATTENTION AS A RESULT OF THE CHAPTER 11
CASES;

e INCREASED LEVELS OF EMPLOYEE ATTRITION AS A RESULT OF THE CHAPTER 11
CASES;

e CUSTOMER RESPONSES TO THE CHAPTER 11 CASES;
e THE IMPACT OF A PROTRACTED RESTRUCTURING ON THE DEBTORS’ BUSINESS;
e THE DEBTORS’ ABILITY TO CONFIRM OR CONSUMMATE THE PLAN;

e THE DEBTORS’ INABILITY TO PREDICT THEIR LONG-TERM LIQUIDITY
REQUIREMENTS AND THE ADEQUACY OF THEIR CAPITAL RESOURCES;
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e THE AVAILABILITY OF CASH TO MAINTAIN THE DEBTORS’ OPERATIONS AND FUND
EMERGENCE COSTS;

e RISKS ASSOCIATED WITH WEAK OR UNCERTAIN GLOBAL ECONOMIC CONDITIONS
AND THEIR IMPACT ON DEMAND FOR DIGITAL ASSETS;

e OTHER GENERAL ECONOMIC AND POLITICAL CONDITIONS IN THE UNITED STATES,
INCLUDING THOSE RESULTING FROM RECESSIONS, POLITICAL EVENTS, ACTS OR
THREATS OF TERRORISM, AND MILITARY CONFLICTS;

e INDUSTRY CONDITIONS, INCLUDING COMPETITION AND TECHNOLOGICAL
INNOVATION;

e FLUCTUATIONS IN OPERATING COSTS;

e SHIFTS IN POPULATION AND OTHER DEMOGRAPHICS;

e LEGISLATIVE OR REGULATORY REQUIREMENTS; AND

e FLUCTUATIONS IN INTEREST RATES, EXCHANGE RATES, AND CURRENCY VALUES.

YOU ARE CAUTIONED THAT ALL FORWARD-LOOKING STATEMENTS ARE NECESSARILY
SPECULATIVE, AND THERE ARE CERTAIN RISKS AND UNCERTAINTIES THAT COULD CAUSE
ACTUAL EVENTS OR RESULTS TO DIFFER MATERIALLY FROM THOSE REFERRED TO IN SUCH
FORWARD-LOOKING STATEMENTS. THE LIQUIDATION ANALYSIS AND OTHER PROJECTIONS
AND FORWARD-LOOKING INFORMATION CONTAINED HEREIN AND ATTACHED HERETO ARE
ONLY ESTIMATES, AND THE TIMING AND AMOUNT OF ACTUAL DISTRIBUTIONS TO HOLDERS
OF ALLOWED CLAIMS, AMONG OTHER THINGS, MAY BE AFFECTED BY MANY FACTORS THAT
CANNOT BE PREDICTED. ANY ANALYSES, ESTIMATES, OR RECOVERY PROJECTIONS MAY OR
MAY NOT TURN OUT TO BE ACCURATE.

[Remainder of page intentionally left blank]
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L. INTRODUCTION

Voyager Digital Holdings, Inc. (along with its debtor affiliates, the “Debtors,” the “Company,”
or “Voyager”) and its debtor affiliates submit this disclosure statement (including all exhibits hereto and as may be
supplemented or amended from time to time, the “Disclosure Statement™), pursuant to section 1125 of the Bankruptcy
Code, to holders of Claims against and Interests in the Debtors in connection with the solicitation of votes for
acceptance of the Debtors” Second Amended Joint Plan of Voyager Digital Holdings, Inc. and Its Debtor Affiliates
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 496] (as supplemented or amended from time to time,
the “Plan”). A copy of the Plan is attached hereto as Exhibit A and is incorporated herein by reference. The Plan
constitutes a separate chapter 11 plan for each of the Debtors.?

THE DEBTORS BELIEVE THAT THE COMPROMISES AND SETTLEMENTS
CONTEMPLATED BY THE PLAN ARE FAIR AND EQUITABLE, MAXIMIZE THE VALUE OF THE
DEBTORS’ ESTATES, AND MAXIMIZE RECOVERIES TO HOLDERS OF CLAIMS. THE DEBTORS
BELIEVE THE PLAN IS THE BEST AVAILABLE OPTION FOR COMPLETING THE CHAPTER 11
CASES. THE DEBTORS STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN.

I1. PRELIMINARY STATEMENT

The Debtors filed these Chapter 11 Cases in response to a short-term “run on the bank” caused by the
downturn in the cryptocurrency industry generally and the default of a significant loan made to a third party. Since
the Petition Date, the Debtors worked tirelessly to identify the most value-maximizing transaction for their customers
and other creditors on an expedited timeline. Ultimately, those efforts were successful. Following a two-week
competitive auction process, the Debtors selected the bid submitted by West Realm Shires Inc. (“FTX US” or
“Purchaser”) as the winning bid. The Debtors value FTX US’s bid at approximately $1.422 billion, comprised of (i)
the value of Cryptocurrency on the Voyager platform as of a date to be determined, which, as of September 26, 2022,
is estimated to be $1.311 billion, plus (ii) additional consideration which is estimated to provide at least approximately
$111 million of incremental value. Importantly, the FTX US bid can be effectuated quickly, provides a meaningful
recovery to creditors, and allows the Debtors to facilitate an efficient resolution of these chapter 11 cases, after which
FTX US’s market-leading, secured trading platform will enable customers to trade and store cryptocurrency.

Under the Asset Purchase Agreement, FTX US will purchase all Cryptocurrency on the Voyager platform,
other than VGX, at fair market value as of a to be determined date. The fair market value of any Cryptocurrency other
than VGX will be calculated by Purchaser reasonably and in good faith based on market practice, available pricing
information, and mutually agreed principles. Following the sale to FTX US, Voyager will wind down and therefore
VGX will have no utility going forward. As a result, VGX may decline in value and may have no value post-
consummation of the Plan. FTX US will not be assuming VVoyager’s obligations related to VGX, but has offered to
purchase all VGX in the Debtors’ Estates for a purchase price of $10 million.

As described further in Article 1VV.C.6 of this Disclosure Statement, the Debtors will effectuate the transition
of Account Holders to the FTX US platform pursuant to the Customer Migration Protocol, which will be included in
the Plan Supplement and will be filed with the Court in advance of the Voting Deadline. As a general matter, the
Customer Migration Protocol will provide, among other things, that Purchaser will make initial distributions to
Transferred Creditors under the Plan into such Transferred Creditors’ FTX Accounts (i) in Cryptocurrency if such
Transferred Creditor has become a Transferred Creditor prior to the Closing Date and Purchaser supports the
Cryptocurrency maintained by such Transferred Creditor in such Transferred Creditor’s Account, or (ii) in Cash, for
the Cash portions of such initial distributions and if (x) Purchaser does not support the Cryptocurrency maintained by
a Transferred Creditor in such Transferred Creditor’s Account, (y) a Transferred Creditor did not maintain

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to such terms in the Plan or Asset Purchase
Agreement, as applicable. Additionally, this Disclosure Statement incorporates the rules of interpretation located in Article |
of the Plan. The summary provided in this Disclosure Statement of any documents attached to this Disclosure
Statement, including the Plan, are qualified in their entirety by reference to the Plan and the documents being
summarized. In the event of any inconsistencies between the terms of this Disclosure Statement and the Plan, the Plan
shall govern.
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Cryptocurrency in its Account, or (z) a Transferred Creditor becomes a Transferred Creditor after the Closing Date

but before the final cut-off date contemplated in the Customer Migration Protocol.

It is anticipated that all \Voyager customers will be transitioning to FTX US. In the event that a customer is
not successfully transitioned to FTX US, such customer will not be eligible for the $50 Account Credit (as discussed
below), and will not receive the Transferred Cryptocurrency Value in kind. Instead, such Holder will receive a Cash
distribution from the Debtor’s estates as and when such distributions are made pursuant to the Bankruptcy Code. Any
subsequent distributions shall be made similarly in accordance with the Customer Migration Protocol or as otherwise
provided in Article VI1.C.8 of the Plan.

Below is a chart of estimated recoveries to hypothetical Holders of Account Holder Claims.®

Account
Customer Customer
Claim Recovery
. . Ilustrative .
Con Faiem TR cum et Rl Mgt
ecovery %

BTC 0.04 $20,157.69 $907.07 Yes BTC 70% $636.85 0.03
ETH 0.19 1,131.60 214.41 Yes ETH 70% 150.54 0.10
DAI 49.19 1.00 49.17 Yes DAI 70% 34.53 34.52
DOGE 978.43 0.07 65.64 Yes DOGE 70% 46.09 758.59
ALGO 123.83 0.31 38.07 Yes ALGO 70% 26.73 79.74
LINK 0.29 6.31 1.83 Yes LINK 70% 1.28 0.17
XRP 122.38 0.33 39.79 No U.S. Dollars 70% 27.94 N/A
HBAR 130.66 0.06 8.05 No U.S. Dollars 70% 5.65 N/A
BAND 24.73 1.32 32.65 No U.S. Dollars 70% 22.92 N/A
VGX 249.05 0.24 59.32 No U.S. Dollars 70% 41.65 N/A
TRAC 1,471.96 0.19 286.88 No U.S. Dollars 70% 201.42 N/A
GALA 2,274.69 0.05 121.01 No U.S. Dollars 70% 84.96 N/A
Claim
Value Claimed $1,823.90
Proportion of Total Platform Value 0.0001%
Ilustrative Recovery
Crypto Recovery

Value Recovered (In Kind) $896.01

Value Recovered (Converted to U.S. Dollars) 384.55
Crypto Value Recovered $1,280.56

% Crypto Recovery* 70%

Recoveries are for illustrative purposes and may materially differ from the amount portrayed in the chart. Cryptocurrency
dollarized as of the petition date for illustrative purposes. Illustrative recovery is shown based on the estimated total fair
market value of VVoyager’s cryptocurrency assets based on 20-day average coin prices as of September 29th, 2022. Actual
cryptocurrency recovery will be determined by cryptocurrency prices during the fair market value reference period prior to

the Effective Date and may vary materially from illustrative recoveries presented herein depending on market conditions.

Illustrative cryptocurrency recovery is shown based on the estimated total fair market value of VVoyager’s cryptocurrency
assets based on 20-day average coin prices as of September 29th, 2022. Actual cryptocurrency recovery will be determined
by cryptocurrency prices during the fair market value reference period prior to the Effective Date.

Illustrative number of coins recovered based on recovery value divided by the 20-day average coin price as of September 29,
2022. Actual cryptocurrency prices for purposes of denominating initial distributions will be determined by such supported
cryptocurrency’s price during the fair market value reference period prior to the Effective Date.
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Other Value Recovered $32.67
% Other Recovery® 2%
Total Value Recovered $1,313.23

% Total Recovery

2%

Prior to the Petition Date, VVoyager operated a cryptocurrency trading platform that allowed customers to
buy, sell, and store cryptocurrency on an easy-to-use and “accessible-to-all” platform. Using the Company’s mobile
application, Voyager’s customers could earn rewards on the cryptocurrency assets stored on the Company’s platform
and trade over 100 unique digital assets. Voyager’s mission since inception has been to provide customers with the
tools to enter the cryptocurrency industry on their own terms in a way that is tailored to the needs of each customer.
Voyager’s mobile application has been downloaded millions of times and had over 1.1 million active users as of
July 5, 2022 (the “Petition Date”). In 2021, Voyager was one of the top ten most downloaded cryptocurrency mobile
applications in the world.

Recent events in the world economy roiled traditional markets and the cryptocurrency markets alike. The
lingering effects of the COVID-19 pandemic, coupled with rampant inflation and the adverse effects of the war in the
Ukraine on the world economy, contributed to a massive sell-off in traditional assets in early 2022. Total wealth in
the United States declined by $5 trillion between January 2022 and May 2022. The cryptocurrency market is not
immune to these macroeconomic trends and likewise experienced extreme market volatility in 2022. All major coins
and cryptocurrency-focused companies experienced significant declines; in early September 2022, the aggregate value
of the cryptocurrency market sank below $1 trillion for the first time since 2020. Several major liquidity events in the
cryptocurrency space, including the implosion of Terra LUNA (“Luna”) (as discussed in Article VI.A.2 of this
Disclosure Statement), accelerated the onset of a “crypto winter” and an industry-wide sell-off to manage risk in 2022.

In June 2022, it became apparent that the Company’s loan to Three Arrows Capital (“3AC” and such loan
the “3AC Loan™), a cryptocurrency hedge fund based in Singapore, was in jeopardy of partial or full nonpayment.
The Company’s loan to 3AC was one of its largest outstanding loans. On June 17, 2022, 3AC announced that it had
suffered heavy losses due to massive exposure to Luna. The Company’s management team was acutely aware that
nonpayment of the loan to 3AC, coupled with severe industry headwinds, would strain the Company’s ability to
continue operating its trading platform. Accordingly, the Company’s management team immediately began to explore
potential strategic solutions. On or about June 16, 2022, the Company retained Kirkland & Ellis LLP (“Kirkland™)
and Moelis & Company LLC (“Moelis”). The Company subsequently retained Berkeley Research Group (“BRG”)
on June 30, 2022. The Company engaged in numerous discussions with a number of third parties and potential sources
of new liquidity and ultimately obtained an unsecured loan from Alameda Ventures Ltd., a major participant in the
cryptocurrency space. With the advice and assistance of Moelis, the Company began discussions with a host of third
parties about a more long-term solution to the challenges facing the Company. Discussions with these third parties,
however, ultimately revealed that an in-court process would be necessary to develop the most value-maximizing
alternative available to the Company. Accordingly, the Debtors filed these Chapter 11 Cases on July 5, 2022,

On the first day of these chapter 11 cases, the Debtors filed the Joint Plan of Reorganization of Voyager
Digital Holdings, Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 17] (as
amended and restated from time to time, the “Standalone Plan”). The Standalone Plan contemplated a restructuring
that could be effectuated without a sale, and served as a floor for the Debtors’ marketing process. To that end, the
Debtors, with the assistance of Moelis and their other advisors, continued their prepetition marketing efforts during
these Chapter 11 Cases to canvas the market and identify interest in a transaction with a third-party investor
(the “Marketing Process”). Shortly after commencing these chapter 11 cases, the Debtors filed the Debtors’ Mation

6 Other recovery includes the estimated pro rata distribution to Account Holder Claims from (i) Voyager balance sheet cash,
(if) FTX US upfront cash consideration, (iii) FTX US earnout, (iv) other miscellaneous recoveries, including proceeds from
the sale of investments and any 3AC Recovery, net of (i) payment in full of Administrative Claims, Secured Tax Claims,
Priority Tax Claims, and Other Priority Claims and (ii) funding of the Wind-Down Reserve. Each Transferred Creditor will
also receive the Account Credit from FTX US.

For the purposes of the Disclosure Statement, “Account Credit” means $50 credited to each Transferred Creditor’s FTX
Account, subject to the terms and the conditions of the Asse