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(a) NPLM Holdco LLC;

(b) LoanMe, LLC;

(c) MMS Servicing LLC;

(d) LoanMe Funding, LLC;

(e) InsightsLogic LLC;

1) LoanMe Stores LLC;

(9) LM BP Holdings, LLC;

(h) LM 2020 CM I SPE, LLC; and

i) LM Retention Holdings, LLC
(collectively, “LoanMe”).

The Petitioners seek approval of the Claims Process Order in connection with their
ongoing efforts to work with the broader NextPoint Group to explore restructuring options
to address the group’s current circumstances and advance these proceedings. The Claims
Process Order will enable LoanMe to identify the range of potential claims that will need
to be addressed as part of its restructuring.

The Negative Claims Process

6.

To improve the efficiency of the process, the Claims Process will include a “negative
claims process” in which LoanMe may determine, with the assistance of myself and
Province, and the consent of the Monitor, to deliver to a Negative Notice Creditor (as
defined in the Claims Process Order) a “Negative Notice Claims Package”, which
includes:

(a) a Claims Process Instruction Letter;

(b) a Claims Amount Notice, which shall specify the classification and amount of the
Negative Notice Creditor's claim as determined by LoanMe, with the consent of
the Monitor and the assistance of myself and Province, based on LoanMe'’s books
and records (the “Identified Claim”);

(c) a Proof of Claim Form; and
(d) the Claims Process Order.

Any Creditor that (i) receives a Claims Amount Notice and (ii) agrees with the Claim set
forth in the Claims Amount Notice, shall, subject only to further order of the Court, be
deemed to have accepted the Claim set forth in the Claims Amount Notice and such Claim
will be a Proven Claim for voting and distribution purposes.
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10.

11.

12.

13.
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Any Creditor that doesn't receive a Claims Amount Notice or disagrees with the
classification of the claim as secured or unsecured, or the amount as set out in the Claims
Amount Notice, must file a Proof of Claim on or before the Claims Bar Date (as hereinafter
defined). Failure to submit a Proof of Claim Form to the Monitor by the Claims Bar Date,
will result in such Creditor's Claim being forever barred and extinguished and, for greater
certainty, such Creditor will be forever prohibited from making or enforcing a Claim against
LoanMe.

The Monitor and LoanMe will review all Proofs of Claim received and make a
determination as to whether they should be allowed, revised or disallowed. If the Monitor,
after consultation with LoanMe, wishes to revise or disallow a Claim, the Monitor shall
send such Creditor a Notice of Revision or Disallowance advising that the Creditor's Claim
as set out in its Proof of Claim has been revised or disallowed and the reasons therefor.
If the Monitor does not send a Notice of Revision or Disallowance to a Creditor, the Claim
as set out in the applicable Proof of Claim shall be a Proven Claim.

Any Creditor who is sent a Notice of Revision or Disallowance and who wishes to dispute
such Notice of Revision or Disallowance must, within ten (10) Business Days after the
date of the applicable Notice of Revision or Disallowance or such other date as may be
agreed to by the Monitor, in consultation with LoanMe, deliver a completed Notice of
Dispute to the Monitor. If a Creditor who is sent a Notice of Revision or Disallowance fails
to deliver a Notice of Dispute, then the Proven Claim of such Creditor, if any, shall be as
set out in the applicable Notice of Revision or Disallowance.

Upon receipt of a Notice of Dispute, LoanMe, in consultation with the Monitor, may attempt
to resolve the disputed claim with the creditor. If the parties are unable to resolve the
Claim, the creditor shall bring an application to the Court to determine the disputed Claim
which application shall be heard as a hearing de novo (the “Claim Application”). If the
Claims Application is not filed within fifteen (15) days of delivering the Notice of Dispute,
or such later date as may be agreed by the Monitor or LoanMe with the consent of the
Monitor, then the Claim as set out in the Notice of Revision or Disallowance shall be a
Proven Claim.

LoanMe, with the assistance of myself and Province, have been working diligently to
reconcile amounts owing to its creditors and expects to issue Negative Notice Claims
Packages to the vast majority of its pre-filing creditors. LoanMe believes that issuing
Negative Notice Claims Packages to its creditors will provide for a more efficient means
of progressing the Claims Process.

Attached to this Affidavit and marked as Exhibit “A” is a true copy of LoanMe’s pre-filing
creditors, as known at the time of the making of this Affidavit.
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Filing of a Proof of Claim

14.

15.

The Claims Process Order will provide that any creditor that does not receive a Negative
Notice Claims Package from the Monitor and wishes to assert a claim against LoanMe
must deliver to the Monitor, on or before the Claims Bar Date, a proof of claim together
with all supporting documentation in respect of their claim.

The Claims Process does not apply to any claim secured by any of the charges granted
pursuant to the Initial Order, as amended, (the “Unaffected Claims”) and the rights of any
person (including the Petitioners) with respect to the Unaffected Claims are expressly
reserved.

Notice to Creditors

16.

17.

In addition to delivering the Negative Notice Claims Package to all known creditors of
LoanMe, the Claims Process Order will provide that the Monitor shall, within four business
days of the Claims Process Order, take the following actions to provide notice of the
Claims Process to persons who may have claims against LoanMe:

(a) cause the Newspaper Notice of Claims Process to be published in the Wall Street
Journal; and

(b) post on the Monitor's Website copies of the Claims Process Order, the Claims
Process Instruction Letter, a blank Proof of Claim form, a blank Notice of Despite
form, and the Newspaper Notice of Claims Process.

The Monitor shall also deliver a Claims Package to any person claiming to be a creditor
and requesting such material in writing.

Claims Bar Date

18.

19.

The proposed Claims Process Order specifies that the “Claims Bar Date” will be
December 15, 2023, at 5:00 pm (Vancouver Time). As the Claims Process Order will
require the delivery of the Negative Notice Claims Package to all Negative Notice
Creditors and the General Claims Package to all other creditors by no later than November
24, 2023, creditors will have approximately three weeks in which to prepare and deliver a
Proof of Claim.

Any person who does not receive a Negative Notice Claims Package and does not deliver
a Proof of Claim to the Monitor on or before the Claims Bar Date, as applicable:

(a) shall not be entitled to attend or vote at a meeting in respect of such claim;

(b) shall not be entitled to receive any distribution in respect of such claim pursuant to
the Plan or otherwise; and

(c) shall be forever barred from making or enforcing such claim against LoanMe, and
such claim shall be extinguished.
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The Petitioners believe that the proposed Claims Process contains an appropriate and
effective process to solicit and identify potential claims in respect of LoanMe. The
completion of the Claims Process is a necessary and important step in the Petitioners’
CCAA proceedings.

Status of the Transaction Agreement

21.

22.

23.

On October 31, 2023, the Court granted an Order (the “RVO”) which, among other things:

(a) approved the transaction agreement between the Petitioners and the BP Lenders
(the “Transaction Agreement”) pursuant to which BP Commercial Funding Trust,
Series SPL-X acquired Liberty Tax and Community Tax through a reverse vesting
order transaction;

(b) vested the non-acquired property of Liberty Tax and Community Tax in
1000694777 Ontario Limited and 100069477 USA LLC;

(c) provided releases for various parties, including, but not limited to, Liberty Tax,
Community Tax, the Monitor, the CRO, the DIP Lender, the Purchaser, and their
respective legal counsel; and

(d) removed LoanMe Trust SBL 2019-1 from the definition of “LoanMe Income Trusts”
in the Second ARIO, such that neither the LoanMe Stay nor any other Order of this
Court is effective as against LoanMe Trust SBL 2019-1.

The Petitioners sought recognition of the RVO in concurrent proceedings under chapter
15 of title 11 of the United States Bankruptcy Code (the “Chapter 15 Proceedings”) on
November 6, 2023. At the hearing, there was an objection filed by certain area developers
which could not be addressed in the time available for the hearing. As a result, the
Honourable Judge Horan of the United States Bankruptcy Court for the District of
Delaware (the “US Bankruptcy Court”) adjourned the hearing to December 11, 2023.

As a result of the delay in obtaining the recognition order from the US Bankruptcy Court
in the Chapter 15 Proceedings, the transactions contemplated by the Transaction
Agreement and approved by this Court in the RVO will not be implemented within the
current Stay Period.

The Stay Extension

24,

25.

The Petitioners are seeking a 32 day extension of the Stay of Proceedings, up to an
including December 22, 2023, to implement the Transaction and undertake the Claims
Process for the creditors of LoanMe.

The Petitioners have been acting in good faith and with due diligence to maximize the
return of value to its stakeholders through these proceedings and no creditor will be
materially prejudiced by the extension of the Stay Period.
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Schedule “A”

NextPoint Financial, Inc.
NPI Holdco LLC

Liberty Tax Entities

LT Holdco, LLC

LT Intermediate Holdco, LLC
SiempreTax+ LLC

JTH Tax LLC

Liberty Tax Holding Corporation
Liberty Tax Service, Inc.

JTH Financial, LLC

JTH Properties 1632, LLC
Liberty Credit Repair, LLC
Wefile LLC

JTH Tax Office Properties, LLC
LTS Software LLC

JTH Court Plaza, LLC

360 Accounting Solutions, LLC
LTS Properties, LLC

Community Tax Entities

16.
17.
18.

CTAX Acquisition LLC
Community Tax Puerto Rico LLC
Community Tax LLC

LoanMe Entities

10.
20.
21.
22.
23.
24,
25.

NPLM Holdco LLC

MMS Servicing LLC
LoanMe, LLC

LoanMe Funding, LLC

LM Retention Holdings, LLC
LoanMe Stores LLC

LM BP Holdings, LLC
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26. InsightsLogic LLC
27. LM 2020 CM I SPE, LLC
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No. 5235288
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,
R.S.C., 1985 c¢. C-36, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND
ARRANGEMENT OF NEXTPOINT

PETITIONER

AFFIDAVIT

DLA Piper (Canada) LLP
Barristers & Solicitors
Suite 2700, The Stack

1133 Melville St

Vancouver, BC V6E 4E5

Tel. No. 604.687.9444
Fax No. 604.687.1612

File No.: 109926-00007 SAA/day
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