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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 
DEFENDANT WHINSTONE US, INC.’S MOTION TO 

WITHDRAW THE REFERENCE 

If you object to the relief requested, you must respond in writing. Unless 
otherwise directed by the Court, you must file your response electronically at 
https://ecf.txsb.uscourts.gov/ within twenty-one days from the date this motion 
was filed. If you do not have electronic filing privileges, you must file a written 
objection that is actually received by the clerk within twenty-one days from 
the date this motion was filed. Otherwise, the Court may treat the pleading as 
unopposed and grant the relief requested.

 
1 The “Debtors” in these chapter 11 cases and the last four digits of their corporate identification numbers are as 
follows: Rhodium Encore LLC (3974) (“Rhodium Encore”), Jordan HPC LLC (3683) (“Jordan HPC”), Rhodium JV 
LLC (5323) (“Rhodium JV”), Rhodium 2.0 LLC (1013) (“Rhodium 2.0”), Rhodium 10MW LLC (4142) (“Rhodium 
10MW”), Rhodium 30MW LLC (0263) (“Rhodium 30MW”), Rhodium Enterprises, Inc. (6290), Rhodium 
Technologies LLC (3973), Rhodium Renewables LLC (0748) (“Rhodium Renewables”), Air HPC LLC (0387) (“Air 
HPC”), Rhodium Shared Services LLC (5868), Rhodium Ready Ventures LLC (8618), Rhodium Industries LLC 
(4771) (“Rhodium Industries”), Rhodium Encore Sub LLC (1064), Jordan HPC Sub LLC (0463), Rhodium 2.0 Sub 
LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium 30MW Sub LLC (4386), and Rhodium Renewables Sub 
LLC (9511). The mailing and service address of the Debtors in these chapter 11 cases is 2617 Bissonnet Street, Suite 
234, Houston, TX 77005. Rhodium Encore, Jordan HPC, Rhodium JV, Rhodium 2.0, Rhodium 10MW, Rhodium 
30MW, Rhodium Renewables, Air HPC, and Rhodium Industries are collectively referred to herein as “Plaintiffs.” 

In re: 
 
RHODIUM ENCORE LLC, et al.1 
 

Debtors.  
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§ 

 Chapter 11 
 
 Case No. 24-90448 (ARP) 
 
 (Jointly Administered) 

RHODIUM JV LLC, RHODIUM 30MW 
LLC, RHODIUM 2.0 LLC, RHODIUM 
10MW LLC, RHODIUM ENCORE LLC, 
AIR HPC LLC, JORDAN HPC LLC, 
RHODIUM INDUSTRIES LLC and  
RHODIUM RENEWABLES LLC, 
 

Plaintiffs, 
 

vs. 
 
WHINSTONE US, INC. and 
RIOT PLATFORMS, INC. 
 

Defendants. 
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Defendant Whinstone US, Inc. (“Whinstone”) hereby files this Motion to Withdraw the 

Reference (the “Motion”) for the pending case, Adversary Proceeding No. 25-03047 (the 

“Adversary Proceeding”). Whinstone respectfully requests that this Court recommend that the 

District Court grant this Motion. In support of this Motion, Whinstone states as follows:  

I. PRELIMINARY STATEMENT 

Under Fifth Circuit precedent, this Adversary Proceeding is subject to mandatory 

withdrawal of the reference because Defendant Riot Platforms, Inc. (“Riot”) has asserted or will 

shortly assert its Seventh Amendment right to a jury trial and does not consent to a trial before this 

Court. In the alternative, permissive withdrawal is appropriate because (i) Whinstone demands a 

jury trial and does not consent to the Bankruptcy Court conducting a jury trial in this matter; (ii) 

this Adversary Proceeding is a non-core proceeding, (ii) adjudicating the parties’ claims in this 

Adversary Proceeding in the District Court would foster economical use of the parties’ resources; 

(iii) uniformity in administration is served by withdrawal; (iv) there is no forum shopping in this 

case; and (v) withdrawal of the reference will expedite the bankruptcy process.  

II. DEMAND FOR JURY TRIAL 

Whinstone demands a jury trial on all issues so triable.  

III. NOTICE OF NON-CONSENT TO ENTRY OF FINAL ORDERS 

Whinstone does not consent to the entry of final orders by the Court in this Adversary 

Proceeding.  

IV. BACKGROUND 

A. Whinstone’s Relationship with Plaintiffs 

Whinstone hosts cryptocurrency mining operations at its large-scale data center located in 

Rockdale, Texas (the “Rockdale Facility”), where it provides necessary services (e.g., power, 

cooling, and internet connectivity, etc.) to its customers for housing and operating high volumes 

Case 25-03047   Document 29   Filed in TXSB on 03/17/25   Page 5 of 19



 

WHINSTONE’S MOTION TO WITHDRAW THE REFERENCE  PAGE 2 
 
4909-9104-3876.5 

of Bitcoin mining equipment. Whinstone began developing the Rockdale Facility in 2019, starting 

with construction of Buildings A and B for two of its cryptocurrency mining customers.  

In early 2020, Nathan Nichols and Cameron Blackmon approached Whinstone about using 

the Rockdale Facility for Imperium Investments Holdings LLC’s (“Imperium”) cryptocurrency 

mining operations and proposed creating a joint venture—Rhodium JV—with Whinstone. 

In March 2020, Imperium and Whinstone entered into a joint venture to mine 

cryptocurrency in a to-be-built Building C at the Rockdale Facility. Whinstone and Imperium 

memorialized the joint venture in the Operating Agreement for Rhodium JV LLC (the “Operating 

Agreement”).  

Beginning in April 2020, Whinstone entered into several agreements with various 

Imperium-related entities, including the following: 

• New Hosting Service Agreement dated July 7, 2020 between Whinstone and 
Rhodium 30MW (the “30MW Agreement”) for 30 megawatts (“MW”) of power in 
Building C;2  

• Twenty identical New Hosting Service Agreements dated July 9, 2020 between 
Rhodium JV and Whinstone (collectively, the “5MW Agreements”) each providing 
for 5MW of power in Building C;3  

• Colocation Agreement dated November 2, 2020 between Whinstone and Jordan 
HPC (the “Jordan Agreement”) for 25MW of power in Building B;4 

• Hosting Agreement dated December 31, 2020 between Whinstone and Air HPC 
(the “Air HPC December Hosting Agreement”), which superseded the Jordan 
Agreement and provided for the same 25MW of power in Building B;5 

 
2 A true and correct copy of the 30MW Agreement is attached to Plaintiffs’ Complaint as Exhibit B. The original 
hosting agreement between Whinstone and Rhodium 30MW was executed on April 3, 2020. At Rhodium 30MW’s 
request, the parties revised that agreement to lower the amount of Rhodium 30MW’s capital expenditure. 
3 True and correct copies of the 5MW Agreements are attached to Plaintiffs’ Complaint as Exhibit C. 
4 A true and correct copy of the Jordan Agreement is attached to Plaintiffs’ Complaint as Exhibit D. 
5 A true and correct copy of the Air HPC December Hosting Agreement is attached to Plaintiffs’ Complaint as 
Exhibit E. 
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• Hosting Agreement dated December 31, 2020 between Whinstone and Rhodium 
JV (“Rhodium December Hosting Agreement,” together with the Air HPC 
December Hosting Agreement, the “December Hosting Agreements”), which 
superseded the 30MW Agreement and 5MW Agreements and provided for the same 
130MW of power in Building C;6 

• Withdrawal, Dissociation, and Membership Interest Redemption Agreement dated 
December 31, 2020 between Whinstone, Imperium, and Rhodium JV (the 
“Redemption Agreement”);7 

• Hosting Agreement dated January 7, 2021 between Whinstone and Rhodium JV for 
up to 100MW of power in Building D (the “Building D Agreement”);8 and  

• Whinstone Building C Water Supply Services Agreement dated August 12, 2021 
between Whinstone and Rhodium Industries, Rhodium JV, Rhodium 30MW, 
Rhodium Encore, Rhodium 2.0, Jordan HPC, and Rhodium 10MW (the “Water 
Agreement”).9 

These agreements serve as the basis for most of Plaintiffs’ claims and the counterclaims that 

Whinstone’s may ultimately assert in this Adversary Proceeding.10 

B. Rhodium’s Breaches of the Governing Agreements 

Problems arose shortly after the December Hosting Agreements were executed. 

Unbeknownst to Whinstone, Rhodium JV and Air HPC (in concert with other Rhodium-related 

entities and individuals) concocted a scheme to artificially diminish how they computed the 

payments owed to Whinstone. Thus, Rhodium JV and Air HPC breached the December 

Agreements by failing to pay Whinstone all amounts owed under those agreements.  

 
6 A true and correct copy of the Rhodium JV December Hosting Agreement is attached hereto as Exhibit 1. 
7 A true and correct copy of the Redemption Agreement is attached hereto as Exhibit 2.  
8 A true and correct copy of the Building D Agreement is attached to Plaintiffs’ Complaint as Exhibit F. As a result of 
Rhodium JV’s failure to pay amounts due under the Building D Agreement for construction of Building D, the parties 
agreed to terminate the Building D Agreement in or about June 2021.  
9 A true and correct copy of the Water Agreement is attached to Plaintiffs’ Complaint as Exhibit G. 
10 Whinstone’s Answer, Affirmative Defenses, and Counterclaims is being filed contemporaneously with and subject 
to this Motion. 
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In addition to their monetary breaches of the December Hosting Agreements, Rhodium JV 

and Air HPC breached the December Hosting Agreements in several other ways. Specifically, the 

December Hosting Agreements required Rhodium JV and Air HPC to own the equipment used 

their respective mining operations free of any liens or encumbrances as well as the Bitcoin 

generated from that equipment. They owned neither. They also cut corners in their operations, 

leading to repeated safety incidents. Finally, as a result of their mismanagement, Rhodium JV and 

Air HPC (as well as the entire Rhodium enterprise) became insolvent. All of these constituted non-

monetary breaches under the December Hosting Agreements and entitled Whinstone to terminate 

the agreements. 

Due to Rhodium JV and Air HPC’s numerous defaults, Whinstone issued default notices 

on at least three dates: May 17, 2022, August 25, 2022, and April 28, 2023.11 There was no 

complete cure of the defaults—monetary or non-monetary—noticed in the May 2022, August 

2022, or April 2023 notices of default. 

C. Whinstone’s Termination of the Governing Agreements 

On or about November 27, 2023, faced with persistent, uncured payment defaults and other 

breaches, Whinstone issued the “November 2023 Termination Notice,” which terminated the 

December Hosting Agreements immediately.12 Because the December Hosting Agreements were 

properly terminated, Whinstone stopped providing power to Air HPC’s and Rhodium JV’s 

operations in Buildings B and C, respectively. Additionally, the Water Agreement terminated 

automatically upon termination of the Rhodium JV December Hosting Agreement. 

 
11 True and correct copies of the May 17, 2022, August 25, 2022, and April 28, 2023 default notices are attached hereto 
as Exhibits 3-5, respectively. 
12 A true and correct copy of the November 2023 Termination Notice is attached hereto as Exhibit 6. 
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Due to the (vacated) temporary injunction order, Whinstone was prohibited from acting on 

its November 2023 Termination Notice. In the meantime, Whinstone restored power to Rhodium 

JV’s and Air HPC’s operations and continued to comply with its contractual obligations. Rhodium 

JV and Air HPC, however, continued to refuse to comply with their contractual obligations.  

In January 2024, their improper installation and maintenance of cooling systems caused 

another large coolant spill at the facility. Due to the severity of the spill and the sheer number of 

prior, similar incidents, Whinstone issued a notice of suspension on January 12, 2024, and 

informed Rhodium JV that all power and services at Building C would be shut off pending further 

investigation.13 Whinstone engaged experts to conduct a thorough investigation of Rhodium JV 

and Air HPC’s operations and equipment, which demonstrated systematic maintenance and design 

deficiencies that both contributed to prior incidents and augured similar future incidents if not 

corrected. Whinstone relayed those findings to Rhodium JV on February 8, 2024.  

On April 22, 2024, Whinstone transmitted an omnibus notice of termination—the “April 

2024 Termination Notice.”14 Whinstone reiterated that its November 2023 Termination Notice had 

terminated the only effective contracts between the parties, namely the December Hosting 

Agreements. Ex. 14. But, in addition, Whinstone provided supplemental grounds for its 

termination of the December Hosting Agreements and, to the extent they were not already 

superseded, noticed the termination of the 5MW Agreements, 30MW Agreement, and Jordan 

Agreement. Id. 

 
13 A true and correct copy of the January 2024 notice of suspension is attached hereto as Exhibit 7. 
14 A true and correct copy of the April 2024 Termination Notice is attached hereto as Exhibit 8. 
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D. The Debtors’ Chapter 11 Case  

On August 24, 2024, Rhodium Encore, Jordan HPC, Rhodium JV, Rhodium 2.0, Rhodium 

10MW, and Rhodium 30MW filed voluntary petitions for relief under chapter 11 of the Bankruptcy 

Code in the United States Bankruptcy Court for the Southern District of Texas (the “Bankruptcy 

Court”). On August 29, 2024, the remaining Debtors filed petitions for relief under chapter 11 as 

well.  

Shortly thereafter, Debtors sought to assume the 5MW Agreements, 30MW Agreement, 

Jordan Agreement, December Hosting Agreements, and Water Agreement. [Dkt 7 and 32] (the 

“Motions to Assume”). The Bankruptcy Court recently granted Debtors’ Motions to Assume. [Dkt 

579, 763, 800]. Whinstone is appealing the Bankruptcy Court’s orders granting Debtors’ Motions 

to Assume to the District Court. [Dkt No. 814]. 

E. Plaintiffs’ Claims in this Adversary Proceeding 

On February 11, 2025, Plaintiffs filed their Complaint in this Adversary Proceeding against 

Whinstone and its parent company, Riot Platforms, Inc. [Dkt. 770]. In their Complaint, Plaintiffs 

assert six causes of action against Whinstone: (1) breach of the Building D Agreement; (2) breach 

of the 30MW Agreement, 5MW Agreements, and Jordan Agreement based on an alleged failure to 

provide adequate power; (3) breach of the 30MW Agreement, 5MW Agreements, and Jordan 

Agreement for alleged missing power sales proceeds and overcharges; (4) breach of the Water 

Agreement; (5) breach of the December Hosting Agreements for failure to arbitrate; and 

(6) tortious interference with a prospective business relationship. 

By filing their claims in this Adversary Proceeding, Plaintiffs are attempting to avoid 

Whinstone’s right to arbitrate claims based on alleged breaches of the Jordan Agreement, 
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December Hosting Agreements, and Building D Agreement15 and deprive Whinstone of its right 

to a jury trial on Plaintiffs’ claims (and Whinstone’s counterclaims) based in tort and/or the 30MW 

Agreement and 5MW Agreements. 

V. LEGAL STANDARD 

The District Court has original, but not exclusive, jurisdiction of all cases or proceedings 

arising in or under title 11 that are filed in the district. 28 U.S.C. § 1334. Pursuant to the Order of 

Reference to Bankruptcy Judges General Order 2012-6 dated May 24, 2012, “Bankruptcy cases 

and proceedings arising under Title 11 or arising in or related to a case under Title 11 of the United 

States Code are automatically referred to the bankruptcy judges of this district.” Once referred, 

however, 28 U.S.C. § 157(d) provides a mechanism for the District Court to withdraw the reference 

of a case or proceeding, if appropriate. 

Section 157(d) of title 28 of the United State Code provides for both mandatory and 

permissive withdrawal of the reference. That section states: 

The district court may withdraw, in whole or in part, any case or proceeding referred 
under this section, on its own motion or on timely motion of any party, for cause 
shown. The district court shall, on timely motion of any party, so withdraw a 
proceeding if the court determines that resolution of the proceeding requires 
consideration of both title 11 and other laws of the United States regulating 
organizations or activities affecting interstate commerce. 

28 U.S.C. § 157(d).  

Permissive withdrawal requires the movant to show “cause,” which is not defined in the 

Bankruptcy Code. 28 U.S.C. §157(d). However, courts in the Fifth Circuit consider several factors 

to determine whether permissive withdrawal is appropriate, including:  

1. whether the matters are core, non-core, or mixed; 

2. whether withdrawal would foster a more economical use of the parties’ resources; 

 
15 Whinstone is filing a Motion to Dismiss contemporaneously herewith. 
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3. whether withdrawal would expedite the bankruptcy process; 

4. whether withdrawal reduces forum shopping and confusion; 

5. whether jury demands have been made; 

6. uniformity in bankruptcy administration; and, 

7. the effect of withdrawal on judicial efficiency. 

See Holland Am. Ins. Co. v. Succession of Roy, 777 F.2d 992, 999 (5th Cir. 1985); In re Morrison, 

409 B.R. 384, 386 (S.D. Tex. 2009). Of these factors, courts in the Fifth Circuit have found that a 

demand for jury trial coupled with a lack of consent to a jury trial in the bankruptcy court is 

dispositive of the need to withdraw the reference. See, e.g., Levine v. M&A Custom Home Builder 

& Developer, LLC, 400 B.R. 200, 206 (S.D. Tex. 2008). The party seeking withdrawal bears the 

burden of establishing the grounds for withdrawal. Muhametaj v. Performance Food Group, Inc., 

2016 WL 5845849, at *2 (N.D. Tex. Sep. 16, 2016) (quoting Holland, 777 F.2d at 998). 

These principles, however, are not the exclusive means for finding cause under section 

157(d); they are only general guidelines for courts to use in their analysis. Veldekens v. GE HFS 

Holdings, Inc., 362 B.R. 762, 765 (S.D. Tex. 2007) (noting that the Holland factors are “only 

general principles that should guide the district court in determining whether to refer or withdraw 

the reference.”). The statutory standard for permissive withdrawal remains “for cause.” 28 U.S.C. 

§ 157(d). As stated by the Fifth Circuit, cause “must be based on a sound, articulated foundation.” 

Holland, 777 F.2d at 998; accord Morrison, 409 B.R. at 389-90 (S.D. Tex. 2009) (“Cause for 

withdrawal can exist only if premised upon a sound articulated foundation.” (internal quotations 

omitted)). To that end, the District Court may withdraw the reference for cause so long as it 

provides a sound reason to do so. 
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VI. ARGUMENT 

A. Whinstone Demands a Jury Trial and Does Not Consent to a Jury Trial by the 
Bankruptcy Court.  

“[I]f there is a valid demand made for a jury trial and the Bankruptcy Court is unable to 

conduct that trial through consent, the appropriate course of action is for the District Court to 

withdraw the reference so that it may conduct a jury trial.” In re Align Strategic Partners LLC, 

Case No. 16-35702, Adv. No. 18-03324, 2019 WL 2524938, at *5 (Bankr. S.D. Tex. Mar. 5, 2019) 

(quoting Johnson v. Williamson (In re British Am. Props. III, Ltd.), 369 B.R. 322, 326-27 (Bankr. 

S.D. Tex. 2007)). Indeed, of the factors courts consider when determining a motion to withdraw 

the reference, many have found that a “demand for a jury trial coupled with the lack of consent to 

a jury trial in bankruptcy court” is “dispositive of the need for withdrawal of the reference.” Id. 

(citing Levine v. M&A Custom Home Builder & Developer, LLC, 400 B.R. 200, 206 (S.D. Tex. 

2008)); see also Mirant Corp. v. The Southern Co., 337 B.R. 107, 122 (N.D. Tex. 2006) (noting 

that the Fifth Circuit requires withdrawal of reference as to claims to which the right to jury 

attaches).  

Whinstone is entitled to and demands a jury trial on the following claims asserted against 

it by Plaintiffs:  

• Rhodium 30MW’s claims for breach of the 30MW Agreement; 

• Rhodium 2.0’s claims for breach of the 5MW Agreements; 

• Rhodium 10MW’s claims for breach of the 5MW Agreements; 

• Rhodium Encore’s claims for breach of the 5MW Agreements; and  

• Rhodium Renewables’ claims for breach of the December Hosting Agreement and 
tortious interference with a prospective business relationship.16 

 
16 The December Hosting Agreement contains a mandatory arbitration provision. Rhodium Renewables, however, is 
not a party to the December Hosting Agreement and has no standing to bring claims or seek rights under that 
agreement. But even if it were able to invoke the mandatory arbitration provision contained in the December Hosting 
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While the Bankruptcy Court can conduct jury trials, it can only do so with the consent of 

the parties. In re Clay, 35 F.3d 190, 196-97 (5th Cir. 1994); see also 28 U.S.C. 157(e) (“If the right 

to a jury trial applies in a proceeding that may be heard under this section by a bankruptcy judge, 

the bankruptcy judge may conduct the jury trial if specially designated to exercise such jurisdiction 

by the district court and with the express consent of all the parties.”) (emphasis added). Whinstone 

does not consent to the Bankruptcy Court conducting a jury trial. Accordingly, Whinstone is 

entitled to, demands, and will demand a jury trial by the District Court, and withdrawal of the 

reference is mandatory under Fifth Circuit precedent. 

B. Non-Core Issues Predominate Plaintiffs’ Complaint.  

The determination of whether a dispute involves core issues is also key in determining 

whether the reference should be withdrawn. See In re EbaseOne Corp., No. 01-31527-H4-7, 2006 

WL 2405732, at *2 (Bankr. S.D. Tex. June 14, 2006). If the dispute involves non-core issues, 

withdrawal of the reference is strongly favored. Id. This is because the Bankruptcy Court lacks 

constitutional authority to issue a final judgment over non-core claims. See Executive Benefits Ins. 

Agency v. Arkison, 573 U.S. 25, 34-35 (2014) (citing Stern v. Marshall, 564 U.S. 462, 487-88 

(2011)). Instead, the Bankruptcy Court can only hear the proceeding and submit findings of facts 

and conclusions of law, which are reviewed de novo by the District Court. See id. In short, if a 

matter is core, then the Bankruptcy Court has the authority to render final judgment on the claim, 

subject to District Court review; if the matter is non-core, the Bankruptcy Court cannot do so. See 

id. Moreover, where the Bankruptcy Court lacks constitutional authority to render final 

 
Agreements, Rhodium Renewables waived that right by bringing claims that would be subject to that arbitration 
provision. See Subway Equip. Leasing Corp. v. Forte, 169 F.3d 324, 326 (5th Cir. 1999) (a party substantially invokes 
the judicial process and thereby waives the right to arbitrate when it “engage[s] in some overt act in court that evinces 
a desire to resolve the arbitration dispute through litigation.”) (quoting Miller Brewing Co. v. Fort Worth Distrib. Co., 
781 F.2d 494, 497 (5th Cir. 1986)). 
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judgment—such as in a case with a state law claim that is related to the bankruptcy case—the 

parties cannot consent to the Bankruptcy Court issuing final orders. See BP PE LP v. RML 

Waxahachie Dodge LLC (In re BP RE LP), 735 F.3d 279, 287-88 (5th Cir. 2013). 

Whinstone does not consent to the Bankruptcy Court rendering final judgment.  

In order to determine whether a matter involves core or non-core issues, the Fifth Circuit 

has provided the following guidance: “a proceeding is core under section 157 if it invokes a 

substantive right provided by title 11 or if it is a proceeding that, by its nature, could arise only in 

the context of a bankruptcy case.” Wood v. Wood (In re Wood), 825 F.2d 90, 97 (5th Cir. 1987). 

[T]he phrases ‘arising under’ and ‘arising in’ are helpful indicators of the meaning 
of core proceedings. If the proceeding involves a right created by the federal 
bankruptcy law, it is a core proceeding; for example, an action by the trustee to 
avoid a preference. If the proceeding is one that would arise only in bankruptcy, it 
is also a core proceeding; for example, the filing of a proof of claim or an objection 
to the discharge of a particular debt. If the proceeding does not invoke a substantive 
right created by the federal bankruptcy law and is one that could exist outside of 
bankruptcy it is not a core proceeding; it may be related to the bankruptcy because 
it is an ‘otherwise related’ or non-core proceeding. 

Id. (emphasis in original). In Wood, the Fifth Circuit held that the proceeding before it was not a 

core proceeding because it was based on state-created rights, not on rights created by federal 

bankruptcy law. See id. It was simply a state contract action that, had there been no bankruptcy 

proceeding, could have proceeded in state court. See id; see also EbaseOne Corp., 2006 WL 

2405732, at *3 (comparing the complaint to Wood, and holding that the fact that none of the claims 

were based in the Bankruptcy Code and the claims arose prior to and independent of the Debtor’s 

bankruptcy strongly favored withdrawal of the reference). 

Here, the five breach of contract and two tortious interference claims asserted in Plaintiffs’ 

Complaint are non-core because they are (1) based on state-created rights, not rights created by 

federal bankruptcy law and (2) had the Debtors not filed bankruptcy, the claims would have 
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proceeded in state court in a preferential jury trial or in an arbitration proceeding. Accordingly, this 

factor weighs heavily in favor of withdrawal of the reference.  

C. Adjudicating Plaintiffs’ Claims and Whinstone’s Counterclaims in the District Court 
Would Foster Economical Use of the Parties’ Resources.  

Efficiency favors withdrawal. As an initial matter, “[w]ithdrawal . . . will not cause either 

party to ‘lose’ any amount of resources that were spent in th[e] [bankruptcy] [c]ourt because . . . 

the parties have simply not invested significant resources in this proceeding before this [c]ourt.” 

In re British Am. Props. III, 369 B.R. 322, 328 (Bankr. S.D. Tex. 2007). While the Bankruptcy 

Court gained some familiarity with the at-issue contracts in connection with the Motion to Assume, 

the parties have not litigated or briefed Plaintiffs’ claims before the Bankruptcy Court. Thus far, 

the Bankruptcy Court has not formally evaluated any legal arguments asserted in Plaintiffs’ 

Complaint. Accordingly, this factor tilts in favor of withdrawal or is neutral. 

D. Uniformity in Administration Is Served by Withdrawal.  

Because the District Court would ultimately have to conduct a review of the Bankruptcy 

Court’s proposed findings of fact, and rule on any appeals (including the appeal of the Bankruptcy 

Court’s orders granting Debtors’ Motions to Assume), the District Court will ultimately be 

deciding most, if not all, of the issues before the Bankruptcy Court. See Arkison, 573 U.S. at 34-

35. Moreover, the Bankruptcy Court has not yet focused on any procedural or substantive issues 

raised in Plaintiffs’ Complaint; therefore, there will be no disruption in uniformity of this case. 

EbaseOne, 2006 WL 2405732 at *4. Finally, where, as here, a motion to withdraw the reference is 

filed shortly after a complaint, this factor favors withdrawal. In re Taxes & Beyond LLC, Case No. 

20-30735, Adv. No. 20-3437, 2020 WL 13789138, at *5 (Bankr. S.D. Tex. Dec. 8, 2020) (citing In 

re EbaseOne, 2006 WL 2405732, at *4). Accordingly, this factor also weighs strongly in favor of 

withdrawal of the reference. 
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E. Whinstone Is Not Forum Shopping.  

There is no forum shopping—Whinstone is simply trying to have a non-core proceeding 

litigated with minimum time and expense. See EbaseOne, 2006 WL 2405732, at *4 (“this dispute 

is a non-core proceeding, [and] if this Bankruptcy Court were to adjudicate the suit, this Court 

would simply submit recommended findings of fact and conclusions of law to the District Court, 

and the District Court would then enter its final judgment after a de novo review . . . [the Motion ] 

does not constitute forum shopping. Indeed, [the Motion] appears to be nothing more than a 

reasonable effort to have a non-core proceeding litigated with a minimum of time and expense.”).  

F. Withdrawal of the Reference Will Expedite the Bankruptcy Process. 

Finally, withdrawal of the reference will expedite the Debtors’ chapter 11 case. See British 

Am. Props., 369 B.R. at 328 (concluding this factor weighed in favor of withdrawal “since this 

court is unable to conduct a jury trial in this case, having the suit remain in the Bankruptcy Court 

and then facing de novo review by the [d]istrict [c]ourt would delay the final resolution of this 

dispute. . .”). Withdrawing the reference will cut down on needless duplicative litigation and 

briefing, leading to a faster resolution of this Adversary Proceeding. 

VII. CONCLUSION 

For the foregoing reasons, Whinstone respectfully requests the Bankruptcy Court 

recommend that the District Court enter an order (a) immediately withdrawing the reference and 

(b) granting such other relief as is justified.  

 

[Signature page to follow] 
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Dated: March 14, 2025 Respectfully submitted, 
 

/s/ Steven C. Lockhart  
Robert T. Slovak 
Texas Bar No. 24013523  
rslovak@foley.com  
Steven C. Lockhart  
Texas Bar No. 24036981  
slockhart@foley.com  
J. Michael Thomas  
Texas Bar No. 24066812  
jmthomas@foley.com  
Mark C. Moore 
Texas Bar No. 24074751 
mmoore@foley.com 
Brandon C. Marx  
Texas Bar No. 24098046  
bmarx@foley.com  
Stephanie L. McPhail 
Texas Bar No. 24104104 
smcphail@foley.com 
FOLEY & LARDNER LLP  
2021 McKinney Avenue, Suite 1600  
Dallas, Texas 75201  
Telephone: 214.999.3000  
Facsimile: 214.999.3334  
 
COUNSEL FOR DEFENDANT  
WHINSTONE US, INC. 
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CERTIFICATE OF SERVICE 

I certify that I caused the foregoing document to be filed on March 17, 2025, using the 

Court’s CM/ECF System which caused it to be served upon those parties registered in the system 

to receive such service. 

/s/ Steven C. Lockhart     
Steven C. Lockhart 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

ORDER GRANTING MOTION TO WITHDRAW THE REFERENCE 

On this day the Court considered Defendant Whinstone US, Inc.’s Motion to Withdraw the 

Reference (the “Motion”). After considering the Motion, the Court is of the opinion that the Motion 

should be GRANTED.  

 
1 The “Debtors” in these chapter 11 cases and the last four digits of their corporate identification numbers are as 
follows: Rhodium Encore LLC (3974) (“Rhodium Encore”), Jordan HPC LLC (3683) (“Jordan HPC”), Rhodium JV 
LLC (5323) (“Rhodium JV”), Rhodium 2.0 LLC (1013) (“Rhodium 2.0”), Rhodium 10MW LLC (4142) (“Rhodium 
10MW”), Rhodium 30MW LLC (0263) (“Rhodium 30MW”), Rhodium Enterprises, Inc. (6290), Rhodium 
Technologies LLC (3973) (“Rhodium Technologies”), Rhodium Renewables LLC (0748) (“Rhodium Renewables”), 
Air HPC LLC (0387) (“Air HPC”), Rhodium Shared Services LLC (5868), Rhodium Ready Ventures LLC (8618), 
Rhodium Industries LLC (4771) (“Rhodium Industries”), Rhodium Encore Sub LLC (1064), Jordan HPC Sub LLC 
(0463), Rhodium 2.0 Sub LLC (5319), Rhodium 10MW Sub LLC (3827), Rhodium 30MW Sub LLC (4386), and 
Rhodium Renewables Sub LLC (9511). The mailing and service address of the Debtors in these chapter 11 cases is 
2617 Bissonnet Street, Suite 234, Houston, TX 77005. Rhodium Encore, Jordan HPC, Rhodium JV, Rhodium 2.0, 
Rhodium 10MW, Rhodium 30MW, Rhodium Renewables, Air HPC, and Rhodium Industries are collectively referred 
to herein as “Plaintiffs.” 

In re: 
 
RHODIUM ENCORE LLC, et al.1 
 

Debtors.  

§ 
§ 
§ 
§ 
§ 
§ 

Chapter 11 
 
Case No. 24-90448 (ARP) 
 
(Jointly Administered) 

RHODIUM JV LLC, RHODIUM 30MW 
LLC, RHODIUM 2.0 LLC, RHODIUM 
10MW LLC, RHODIUM ENCORE LLC, 
AIR HPC LLC, JORDAN HPC LLC, 
RHODIUM INDUSTRIES LLC and  
RHODIUM RENEWABLES LLC, 

Plaintiffs, 
 

vs. 
 
WHINSTONE US, INC. and 
RIOT PLATFORMS, INC. 
 

Defendants. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
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2 
 

IT IS ORDERED, ADJUDGED AND DECREED THAT: 

1. The Motion is GRANTED; 

2. The reference to the Bankruptcy Court is withdrawn regarding this action, styled 

Rhodium JV LLC, et al. v. Whinstone, US, Inc., et al., Adv. Pro. No. 25-03047 and all issues related 

thereto is withdrawn. 

Signed: ________________ 
 
 

  
Alfredo R. Perez 
United States Bankruptcy Judge 

4933-3244-6762.1 
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