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INTRODUCTION 

1. On July 25, 2023, NextPoint Financial, Inc. and 29 other petitioners (collectively, 

“NextPoint” or the “Petitioners”) were granted an initial order (the “Initial Order”) 

under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”) in the Supreme Court of British Columbia Action No. S-235288, Vancouver 

Registry (the “CCAA Proceedings”). 

2. Under the Initial Order, among other things, the Petitioners were granted a stay of 

proceedings (the “Stay of Proceedings”) until August 4, 2023, and FTI Consulting 

Canada Inc. was appointed Monitor of the Petitioners (the “Monitor”). 

3. On July 27, 2023, NextPoint obtained orders in the U.S. Bankruptcy Court for the District 

of Delaware under Chapter 15 of the United States Bankruptcy Code recognizing the 

CCAA Proceedings as a foreign main proceeding and granting certain additional 

provisional relief relating to the recognition of the Initial Order. 

4. On July 27, 2023, the Petitioners filed a notice of application returnable August 3, 2023, 

for the following orders: 

a. an amended and restated Initial Order (the “ARIO”) which, among other things: 

i. extends the Stay of Proceedings up to and including October 20, 2023 (the 

“Stay Extension”); 

ii. increases the amounts of certain priority charges granted in the Initial 

Order (collectively, the “Court-Ordered Charges”); 

iii. clarifies the priority of a charge granted on certain property of Liberty Tax 

in an amount equal to the value of the indebtedness, interest, fees, 

liabilities and obligations to First Century Bank N.A. incurred after the 

granting of the Initial Order (the “Franchisee Lender Charge”); and 
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iv. approves an increase in the amount of the interim financing facility (the 

“Interim Facility”) to the maximum principal amount of $25.0 million 

and correspondingly increasing the amount of the charge on the 

Petitioners’ property to secure the obligations under the Interim Facility 

(the “Interim Lender’s Charge”); and  

b. an order (the “SISP Order”) approving a restructuring support agreement dated 

July 25, 2023 (the “RSA”) and a sale and investment solicitation process (the 

“SISP”), including a stalking horse purchase agreement (the “Stalking Horse 

Bid”) dated July 25, 2023 among the Petitioners and certain of their lenders (the 

“Stalking Horse Bidder”) under a credit agreement defined as the BP NP-

Liberty Credit Agreement. 

PURPOSE 

5. The purpose of this report is to provide this Honourable Court and the Petitioners’ 

stakeholders with information with respect to the following: 

a. the activities of the Monitor since the granting of the Initial Order; 

b. the key commercial terms of the RSA among various wholly-owned funding 

trusts of Basepoint Capital (the “BP Lenders”), Drake Enterprises Ltd. (“Drake”) 

and certain of the Petitioners (collectively with the BP Lenders and Drake, the 

“RSA Parties”); 

c. the components and timelines of the proposed SISP; 

d. the key commercial terms of the proposed Stalking Horse Bid; 

e. the proposed revisions to the amounts and priorities of the Court-Ordered Charges 

(including the increase to the Interim Facility); 

f. NextPoint’s application for the Stay Extension;  
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g. a letter received by the Board of Directors of NextPoint Financial, Inc. on July 25, 

2023 from Cannell Capital LLC on behalf of certain holders of common shares of 

NextPoint (the “Shareholder Letter”) and the reply letter by the Petitioners dated 

July 31, 2023 (the “Reply Letter”); and 

h. the Monitor’s conclusions and recommendations. 

TERMS OF REFERENCE 

6. In preparing this report, the Monitor has relied upon certain information 

(the “Information”) including the Petitioners’ unaudited financial information, books 

and records and discussions with CRO and senior management of NextPoint 

(collectively, “Management”).  

7. Except as described in this report, the Monitor has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the Information in a manner that 

would comply with Generally Accepted Assurance Standards pursuant to the Chartered 

Professional Accountants of Canada Handbook.  

8. The Monitor has not examined or reviewed financial forecasts and projections referred to 

in this report in a manner that would comply with the procedures described in the 

Chartered Professional Accountants of Canada Handbook. 

9. Future-oriented financial information reported to be relied on in preparing this report is 

based on Management’s assumptions regarding future events. Actual results may vary 

from forecast and such variations may be material.  

10. Unless otherwise stated, all monetary amounts contained herein are expressed in United 

States dollars to be consistent with the Petitioners’ primary reporting currency. 
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ACTIVITIES OF THE MONITOR 

11. Up to and including the date of this First Report, the Monitor’s activities have included, 

among other things, the following: 

a. retaining Fasken Martineau DuMoulin LLP to act as legal counsel to the Monitor; 

b. ongoing discussions with the Petitioners and their Chief Restructuring Officer 

(“CRO”) regarding the Petitioners’ businesses and financial affairs including, 

among other things, NextPoint’s obligations under the Interim Facility, the 

Stalking Horse Bid and preparation for the SISP; 

c. attending meetings and video conferences with legal counsel to the BP Lenders 

and Drake to review various agreements including the RSA, Interim Facility, 

SISP, Stalking Horse Bid and related documents; 

d. attending on telephone discussions with stakeholders including legal counsel and 

financial advisors to the senior secured lenders and various unsecured creditors 

and other stakeholders; 

e. preparing and issuing notices required under the CCAA and Initial Order, 

including the following: 

i. notices to creditors as referenced in paragraph 55 of the Initial Order, 

which were mailed to known creditors on July 28, 2023; 

ii. a notice to creditors which was published in the Globe and Mail on July 

28, 2023; and 

iii. Form 1 and Form 2 notices were issued to the Office of the Superintendent 

of Bankruptcy in the prescribed forms as required under section 23(1)(f) 

of the CCAA;  
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f. reviewing various cash flow statements and financial projections prepared by 

Management and the CRO; and 

g. preparing this First Report. 

RESTRUCTURING SUPPORT AGREEMENT 

12. On July 25, 2023, the RSA Parties executed the RSA which sets out the terms on which 

the RSA Parties will undertake a series of transactions to effect a restructuring of 

NextPoint (the “Restructuring”). The RSA is described in greater detail in the affidavit 

of Peter Kravitz sworn July 25, 2023 (the “Kravitz Affidavit”).  A copy of the RSA is 

attached to the Kravitz Affidavit as Exhibit “M”. 

13. The RSA establishes milestones for the remainder of the CCAA Proceedings and the 

Chapter 15 Proceedings, subject to Court availability and any other extensions that may 

be granted in accordance with the RSA. 

14. Key milestones under the RSA are set out below (capitalized terms are as defined in the 

RSA and/or SISP): 

Milestone Date 

Commence CCAA Proceedings July 26, 2023 

Foreign Representative shall have 

commenced Chapter 15 Proceedings 

July 26, 2023 

Application for the SISP Order July 27, 2023 

Foreign Representative shall file a 

motion with the U.S. Bankruptcy 

Court for the entry of an order 

2 business days after entry of the Initial 

Order 
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recognizing and enforcing the Initial 

Order 

SISP Order granted August 4, 2023 (subject to Court 

availability) 

Foreign Representative shall file a 

motion with the U.S. Bankruptcy 

Court for the entry of an order 

recognizing and enforcing the SISP 

Order 

2 business days after entry of the SISP 

Order 

Foreign Representative shall obtain an 

order recognizing and enforcing the 

Initial Order 

August 25, 2023 

Foreign Representative shall obtain an 

order recognizing and enforcing the 

SISP Order 

August 28, 2023  

Obtain Vesting Order in CCAA 

Proceedings 

September 15, 2023, if no LOIs are received 

by the LOI Deadline; or 

October 6, 2023, if no Qualified Bids are 

received by the Qualified Bid Deadline; or 

After completion of the Auction 

(subject to Court availability) 

Foreign Representative shall file a 

motion with the U.S. Bankruptcy 

Court for the entry of an order 

recognizing and enforcing the Vesting 

Order 

2 business days after entry of the Vesting 

Order 
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Foreign Representative shall obtain 

the Vesting Recognition Order 

14 days after the entry of the Vesting Order 

The Restructuring shall close, 

provided that to the extent the only 

condition to the closing of the 

Restructuring that remains outstanding 

is the receipt of regulatory 

approval(s), the Outside Date shall 

automatically be extended for another 

60 days 

14 days after the Vesting Recognition Order 

or such later dates as may be determined by 

Required Consenting BP Lenders 

15. The RSA is the result of arm’s-length negotiations and was prepared with the assistance 

of the CRO. The RSA is the basis for a consensual restructuring supported by the 

Petitioners and their primary secured creditors, facilitates the provision of the Interim 

Facility and the deferral of certain interest payments, and provides for stability and a 

going-concern transaction in connection with the SISP and the Stalking Horse Bid. The 

Monitor accordingly supports approval of the RSA in the circumstances.  

16. The RSA can be terminated upon the occurrence of various events of default, including, 

among other things: (a) the Petitioners request, or the Court approves, modifications to 

the SISP Order that are not acceptable to the Required Consenting BP Lenders (as 

defined in the RSA), acting reasonably; (b) if the Petitioners proceed with an Alternative 

Restructuring Transaction (as defined in the RSA) or a Superior Proposal (which is not 

currently defined in the RSA, the SISP or related documents); or (c) the Stalking Horse 

Bid is not the successful bid under the SISP. Termination of the RSA is an event of 

default under the Interim Facility unless the RSA is terminated because the Stalking 

Horse Bid was not the successful bid under the SISP.  
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SALE AND INVESTMENT SOLICITATION PROCESS 

17. One of the primary purposes of the CCAA Proceedings is to carry out the SISP in order 

to solicit offers for the purchase and sale of, or an investment in, the Petitioners’ interests 

in the Liberty Tax and/or Community Tax business lines. Accordingly, the Petitioners are 

seeking the SISP Order approving the SISP and authorizing NextPoint, by its CRO and 

under the supervision of the Monitor, to take all steps described in the SISP. 

18. The draft SISP is attached as Schedule “A” to the RSA. The following is a high-level 

summary of the SISP: 

a. the SISP shall be conducted by NextPoint with the oversight of the Monitor; 

b. the Petitioners, with input from the Monitor, will prepare a list of potential 

bidders who may have an interest in a transaction as well as an initial offering 

summary outlining the opportunity for potential bidders; 

c. NextPoint will set up a virtual data room containing due diligence materials and 

prepare a confidential information memorandum (“CIM”) providing additional 

information about the opportunity, a template letter of intent and a form of 

purchase and sale agreement based on the Stalking Horse Bid; 

d. to gain access to the virtual data room, interested parties must execute a non-

disclosure agreement; 

e. by September 4, 2023 (the “LOI Deadline”), interested parties must submit a 

letter of intent to bid that identifies the potential purchaser, a general description 

of the assets and/or business(es) of NextPoint that would be the subject of the bid 

and that reflects a reasonably likely prospect of culminating in a Qualified Bid (as 

those terms are defined below) by September 25, 2023 (the “Qualified Bid 

Deadline”), as determined by NextPoint, in consultation with the Monitor and the 

Consenting BP NP-Liberty Lenders (as defined in the RSA) (each, a “LOI”); 
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f. if no LOI has been received by the LOI Deadline, the SISP will be terminated and 

the Stalking Horse Bid will be deemed the Successful Bid (as defined below); 

g. in order to constitute a “Qualified Bid”, each bid must be received by 11:59 p.m. 

EST on the Qualified Bid Deadline and include or provide for, among other 

things:  

i. payment in full on closing of the Interim Facility, the Expense 

Reimbursement (as defined below) and the Break-up Fee (as defined 

below), plus additional cash consideration equal to at least $1.0 million 

(the “Minimum Over Bid”); 

ii. payment in full on closing of the BP NP-Liberty Claims (as defined in the 

RSA), along with any related interest, fees or other obligations, or the 

assumption of the BP NP-Liberty Claims on terms satisfactory to the 

Consenting BP NP-Liberty Lenders in their sole discretion; 

iii. payment in full on closing of all amounts secured by each Intercompany 

Charge (as defined in the Initial Order and to be defined in the ARIO) in 

favour of each Intercompany Lender that is not acquired pursuant to the 

bid; 

iv. payment in full on closing of any claims ranking in priority to the claims 

set forth in the subparagraphs above, unless otherwise agreed to by the 

applicable holders of such claims, in their sole discretion; 

v. a detailed schedule of the cash sources and uses in respect of the bid;  

vi. closing of the proposed transaction within 30 days after completion of the 

Auction (as defined below) if selected as the Successful Bid; 
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vii. duly executed binding transaction documents, a redline to the Stalking 

Horse Purchase Agreement (unless the bid is a plan of arrangement), 

evidence of authorization from the bidder’s board of directors and such 

other information as may be reasonably requested by NextPoint; 

viii. a letter stating that the bid is submitted in good faith and is binding and  

irrevocable until the selection of the Successful Bid; 

ix. evidence of the bidder’s ability to fully fund and consummate the 

transaction;  

x. no conditions in respect of board of director approval, financing or further 

due diligence; and  

xi. a cash deposit equal to 10% of the value of the consideration to be 

received; and 

h. if one or more Qualified Bids are received by the Qualified Bid Deadline, 

NextPoint may proceed with an auction process to determine the successful bid(s) 

(the “Auction”) to be conducted in accordance with the terms of the SISP. Any 

successful bid(s) selected within the Auction shall constitute a “Successful Bid”. 

19. For ease of reference, the key dates under the SISP are summarized as follows: 

Event Date 

SISP to commence August 4, 2023 

LOI Deadline September 4, 2023 

Qualified Bid Deadline September 25, 2023 
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Notification of whether bid is a 

Qualified Bid 

September 26, 2023 

Auction September 27, 2023 

Vesting Order or Implementation 

Order   

September 15, 2023 – If no LOI is 

submitted, otherwise 

October 6, 2023  

20. The Monitor’s comments on the SISP are as follows: 

a. the SISP procedures were developed with input from the CRO and Monitor, both 

of which have considerable experience in marketing businesses of the nature and 

scale of NextPoint; 

b. the BP Lenders and Drake (together, the “Lenders”) were involved in negotiating 

and drafting the SISP; 

c. the timeframes to solicit purchasers or investors in the business are reasonable and 

appropriate in light of NextPoint’s circumstances and the significant costs being 

incurred during the CCAA Proceedings; 

d. the SISP provides adequate time for any party that may wish to submit a bid to 

perform appropriate due diligence, submit a bid and participate in the Auction, if 

applicable; 

e. the Stalking Horse Bid is intended to either enhance the potential bid values or, in 

the event there are no LOIs received prior to the LOI Deadline, facilitate the 

expedited conclusion of a restructuring transaction. Further details and 

commentary in respect of the Stalking Horse Bid are set out in paragraphs 27 to 

31 below; 
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f. the process for the preparation and distribution of information in the SISP, as well 

as consultation rights for certain affected stakeholders, are reasonable and 

preserve the confidentiality of such information where applicable; and 

g. the SISP is a fair and transparent marketing process designed to identify the 

highest and best offers for NextPoint’s assets and to maximize recoveries. 

21. The Monitor and its legal counsel have had discussions with counsel for each of the 

Petitioners and the BP Lenders, as well as the CRO, regarding certain matters on which 

the Monitor sought clarification and reports as follows: 

a. the amount that must be payable for a bid to constitute a Qualified Bid is a 

function of certain variables that are subject to fluctuation and variability, 

including the amount of the BP NP-Liberty Claims, the amount of the 

Intercompany Charge and, in the event that multiple bids are received for non-

overlapping components of the Petitioners’ Business and/or Property, a potential 

allocation of the Break-Fee and expense reimbursement amongst such bids. The 

Monitor understands that the Petitioners intend to provide details in a data room 

prior to the LOI Deadline (with sufficient time for bidders to structure their offers 

to account for such amounts) that set out a detailed break down and estimate of 

the amount of cash consideration that a potential bidder may be required to pay in 

order to provide a Qualified Bid at such time in light of the fluctuating nature of 

such items; 

b. under the draft SISP, as contemplated by the Stalking Horse Bid, it is proposed 

that the entire amount outstanding under the Interim Facility is to be credit bid on 

account of the purchase price for the Community Tax assets and that the 

Revolving Credit Loans be credit bid on account of the purchase price for the 

Liberty Tax assets. The Monitor notes that the ultimate approval of the 

consideration under any purchase agreement remains within the discretion of the 

Court on the application for approval of any transaction;  
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c. the draft SISP entitles the BP Lenders to receive copies of LOIs or Qualified Bids 

received, along with information reasonably requested or related to material 

changes in relation to any such offers. Under the RSA, the Lenders are entitled to 

receive copies of LOIs that do not provide consideration greater than the total 

amount owing to the Lenders, a term which is acceptable to the Monitor. The 

Monitor understands that information sharing under the SISP will be consistent 

with the RSA; and 

d. the draft SISP contemplates bidders submitting purchase agreements or proposing 

a plan of arrangement. The Monitor notes that under the Interim Facility, the 

Petitioners are not permitted to present a plan of arrangement.  

22. Overall, and subject to the foregoing comments, it is the Monitor’s view that the SISP 

terms and timelines are reasonable in the circumstances and afford the Petitioners an 

opportunity to achieve a successful restructuring transaction within the constraints of 

available interim financing. The Monitor accordingly supports approval of the SISP in 

the circumstances. 

INTERIM FINANCING FACILITY  

23. The Interim Facility is to be provided pursuant to a term sheet dated July 25, 2023 

between the Lenders and the Petitioners (the “Term Sheet”). The Term Sheet is attached 

as Schedule C to the RSA (which can be found at Exhibit “M” to the Kravitz Affidavit).  

24. The Initial Order authorized and empowered the Petitioners to borrow funds under the 

Interim Facility, provided that such borrowings did not exceed C$5.27 million unless 

permitted by further order of the Court. The proposed ARIO seeks to increase the amount 

the Petitioners are authorized to borrow under the Interim Facility to $25.0 million.  

25. The Monitor provided comments on the Interim Facility, including a summary of the key 

commercial terms thereof, at paragraphs 30 to 34 of the Pre-Filing Report dated July 25, 

2023 (the “Pre-Filing Report”), which are not repeated in this Report. The Monitor has 
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considered the Petitioners’ application for approval of the increased borrowing and has 

the following comments: 

a. the Petitioners require the incremental borrowings under the Interim Facility to 

fund their ongoing operations and the restructuring costs associated with the 

CCAA and Chapter 15 Proceedings through the anticipated timelines under the 

SISP. Absent interim financing, the Petitioners will be unable to run the SISP to 

its conclusion which would result in a deterioration of the going concern value of 

their operations and businesses; 

b. the Interim Facility is to be fully funded into an account under the control of the 

Interim Agent (as defined in the Term Sheet). The Term Sheet provides for 

advance requests (in principal amounts of not less than $500,000) and for the 

timing of advances to be determined based on the DIP Budget (as defined in the 

Term Sheet);  

c. upon entry of the ARIO, the Interim Agent will advance approximately $13.9 

million to NPI Holdco LLC (the borrower under the Term Sheet) to be deposited 

into a segregated bank account. Pursuant to the Term Sheet, such funds are to be 

held in trust and used to pay the professional fees anticipated to be incurred by the 

Petitioners during the CCAA and Chapter 15 Proceedings, and which are included 

in the DIP Budget (as defined in the Term Sheet). The Monitor’s view is that this 

arrangement does not prejudice any stakeholder, but rather segregates the 

proceeds of the Interim Facility to align with their intended use; 

d. the DIP Budget provides that, over the period of the Cash Flow Statement 

attached as Appendix C to the Pre-Filing Report, approximately $2.5 million of 

the Interim Facility will be used to pay costs and interest on the LT Term Loan (as 

defined in paragraph 55 of the Kravitz Affidavit) (the “Term Loan Interest 

Payments”). Due to a misalignment in the definitions of the terms of the Initial 

Order, the Monitor is advised that the Petitioners are seeking as part of the ARIO 

to revise paragraph 9(d) to correct the definition that is used to provide for the 
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authorization of these payments. The Monitor is further advised that, in light of 

the intended definition correction, the Petitioners and the BP Lenders have agreed 

that a payment due on August 1, 2023 in the amount of approximately $844,000 

will be paid after the ARIO is granted. The Monitor is supportive of the 

Petitioners making the Term Loan Interest Payments as they are a requirement 

under the Interim Facility and were a factor in the Petitioners obtaining the 

support of the BP Lenders and Drake under the RSA, and are the result of 

extensive negotiations among the parties; and 

e. section 34 of the Term Sheet provides that the Interim Lender Majority (as 

defined in the Term Sheet) is permitted to credit bid up to the amount then 

outstanding under the Interim Facility, and that such credit bid may be applied at 

the Interim Lender Majority’s sole discretion as against the acquisition of any one 

or more of the Petitioners or their respective assets, and that no rule of 

marshalling shall apply in connection with any credit bid. As noted above, the 

Petitioners intend to provide details in a data room that set out a detailed break 

down and estimate of the amount of cash consideration that a potential bidder 

may be required to pay in order to submit a Qualified Bid.  

26. The full amount of the Interim Facility is required to fund the Petitioners’ operations and 

restructuring costs and will enhance the prospects of the Petitioners achieving a 

successful restructuring. The interest and fees payable to the Interim Lenders, the funding 

mechanisms, escrow provisions and other material terms of the Interim Facility have  

been heavily negotiated by the CRO on behalf of the Petitioners. Accordingly, the 

Monitor supports the Petitioners’ application to increase the amount they are authorized 

to borrow under the Interim Facility.  

STALKING HORSE BID 

27. The SISP contemplates Court approval of the Stalking Horse Bid, which the Petitioners 

and Lenders believe will help generate interest in the SISP and allows for a transparent, 
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fair and efficient process that will result in the best price for NextPoint’s assets. A copy 

of the Stalking Horse Bid is attached as Schedule E to the RSA.  

28. The key commercial terms of the Stalking Horse Bid are as follows: 

a. the Stalking Horse Bidder will provide a credit bid in the amount of $75 million 

outstanding under the Revolving Credit Loans (as defined in the BP NP-Liberty 

Credit Agreement) and $25 million for the amounts outstanding under the Interim 

Facility for: 

i. all of the equity of LT Holdco and all or substantially all of the assets of 

SiempreTax+ LLC, JTH Tax LLX, Wefile LLC and such other vendors 

that are subsidiaries of LT Holdco as the BP Lenders may designate (the 

“Compromised LT Entities”); 

ii. if elected by the Stalking Horse Bidder, all of the equity of LT 

Intermediate Holdco, LLC and all or substantially all of the assets of the 

Compromised LT Entities, subject to the condition that the equity in such 

entities be transferred to LT Holdco prior to the completion of the 

foregoing, in each case with the entity acquiring the applicable non-equity 

assets becoming a secured guarantor of the LT Term Loan (the acquired 

equity described in paragraph (i) above or, if elected, this paragraph (ii), 

being the “Purchased Interests”); and 

iii. the assets used by the Compromised LT Entities (the “Purchased LT 

Assets”, and together with the Purchased Interests, the “LT 

Acquisition”); 

b. in the event the Purchased Interests are acquired pursuant to the election described 

above, the Petitioners will effect a pre-closing re-organization. At this time, no 

details are available regarding this re-organization;  
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c. a credit bid in respect of the portion of the Interim Facility allocated to the assets 

of Community Tax for all or substantially all of the assets of Community Tax (the 

“Purchased CTAX Assets” and the transaction, the “CTAX Transaction”); 

d. certain debts will be assumed, including amounts owing on the Liberty Term 

Loan (as defined in the Stalking Horse Bid);  

e. excluded liabilities include taxes and amounts owing to Frontier; 

f. the completion of the purchase and sale of LT Acquisition will not be conditional 

on the completion of the CTAX Transaction (but the CTAX Transaction is 

conditional on the LT Acquisition being a Successful Bid under the SISP);  

g. LoanMe will not be acquired and, in the event a purchaser of LoanMe is not 

identified within the SISP, it will be wound down within the CCAA Proceedings 

on terms consistent with the RSA; 

h. the anticipated closing date of the Stalking Horse Bid is no later than five business 

days after the conditions of the Stalking Horse Purchase Agreement have been 

satisfied or waived; and 

i. the Stalking Horse Bid provides that, in the event the Stalking Horse Bid is not 

the Successful Bid, NPI Holdco and various of its subsidiaries will pay $700,000 

(the “Break Fee”) from the proceeds of any superior alternative bid and will 

reimburse the Stalking Horse Bidder’s reasonable and documented expenses (the 

“Expense Reimbursement”) incurred in connection with the transaction 

contemplated by the Stalking Horse Bid. 

29. In summary, the amounts bid in respect of the Liberty Tax and Community Tax 

businesses are as follows: 
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a. approximately $150 million for Liberty Tax consisting of a credit bid of $75 

million of the debt owing under and the BP NP-Liberty Credit Agreement and 

assumption of the Liberty Term Loan in the amount of $75 million; and 

b. approximately $25 million for Community Tax consisting of a credit bid of the 

amount of the Interim Facility. 

30. The Stalking Horse Bid is structured as a credit bid, including amounts owing in respect 

of a pre-filing facility. The Monitor has not yet completed an independent assessment of 

the loan and security documents, but has instructed its Canadian counsel to do so and will 

retain US counsel to do so. At this time, no material issues or concerns have been brought 

to the Monitor’s attention regarding the Stalking Horse Bidder’s debt or security. The 

Monitor also notes that, based on the information provided by the Lenders, the Lenders 

have not bid the full amount owing on the pre-filing facilities and there is no restriction 

on the Lenders revising their offer in the context of the Auction.  

31. The Monitor’s comments with respect to the Stalking Horse Bid are as follows: 

a. it sets a baseline price that may result in superior bids under the SISP; 

b. the Stalking Horse Bid will provide a level of reassurance to stakeholder groups 

(including suppliers, employees and other creditors) as to a going concern sale in 

respect of the Petitioners’ business; 

c. substantially all ongoing obligations to suppliers, employees and other creditors 

are to be assumed by the Stalking Horse Bidder, and any residual assets will be 

wound-down;  

d. the Stalking Horse Bidder spent considerable time, resources and legal costs in 

performing diligence on the potential transaction as well as drafting and 

negotiating the Stalking Horse Bid and related transactions. The payment of the 

Break Fee and Expense Reimbursement are justified in the circumstances; 
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e. the Monitor has assessed break fees and expense reimbursements approved in 

comparable proceedings and transactions and determined that the Break Fee and 

Expense Reimbursement provisions of the Stalking Horse Bid are in line with 

comparable transactions and are commercially reasonable in the circumstances; 

and 

f. overall, the Stalking Horse Bid provides a reasonable potential for a going 

concern restructuring transaction and sets price expectations for prospective 

bidders, which will assist with the efficiency of the SISP. The SISP provides a 

reasonable opportunity for alternative bidders to come forward with a superior 

offer and reimburse the Stalking Horse Bidder for certain fees and offering bid 

protections should a superior bid be selected in accordance with the SISP. The 

Monitor is of the view that the Stalking Horse Bid is reasonable in the 

circumstances and will be accretive to the SISP.  

COURT-ORDERED CHARGES 

32. The Initial Order provides for the Court-Ordered Charges to rank in priority to all other 

charges and security interest in the assets of the Petitioners and are summarized as 

follows: 

First – the Administration Charge (to the maximum amount of C$1.0 million) 

and the CRO Charge (to the maximum amount of C$500,000), on a pari passu 

basis; 

Second – Interim Lender’s Charge and the Franchisee Lender Charge, on a pari 

passu basis;  

Third – Directors’ Charge (to the maximum amount of C$500,000); and 

Fourth – Intercompany Charge. 
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33. The Petitioners, with the support of NextPoint’s primary secured lenders, are seeking to 

increase the amounts of certain of the charges and clarify certain priorities as summarized 

below. 

Administration Charge 

34. The proposed ARIO provides for an increase in the Administration Charge from C$1.0 

million to C$2.0 million. 

35. The Monitor has reviewed the underlying assumptions upon which the Petitioners have 

based the quantum of the proposed Administration Charge, including the anticipated 

monthly fees. In consideration of the foregoing, and the cross-border nature and 

complexity of these CCAA Proceedings as well as the services to be provided by the 

beneficiaries of the Administration Charge, the Monitor is of the view that the proposed 

quantum of the Administration Charge is reasonable and appropriate in the 

circumstances. As described in the Pre-Filing Report, the Monitor continues to believe 

that it is appropriate for the beneficiaries to be afforded the Administration Charge to 

ensure the Petitioners have access to necessary and integral services to conduct these 

proceedings.   

CRO Charge 

36. The proposed ARIO provides for an increase in the CRO Charge from C$500,000 to 

C$1.0 million. 

37. The Monitor believes that the proposed increase in the amount of the CRO Charge is 

reasonable in consideration of the fees forecast to be incurred by the CRO during the 

CCAA Proceedings.  As described in the Pre-Filing Report, the Monitor continues to 

believe that it is appropriate for the CRO to be afforded a charge to ensure the Petitioners 

have access to these services and support throughout these proceedings. 
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Interim Lender’s Charge 

38. The proposed ARIO provides for an increase in the amount of the approved Interim 

Facility from C$5.3 to $25.0 million and a corresponding charge for the increased 

principal amount, plus interest and costs.  

39. The charge is a condition of the Interim Facility which is required to ensure that the 

Petitioners can continue to fund operations and restructuring costs through the planned 

restructuring. As described in the Pre-filing Report, and described above, the costs and 

terms of the Interim Facility are reasonable and consistent in comparable circumstances 

and proceedings.  

Franchisee Lender Charge  

40. Subsequent to the issuance of the Pre-filing Report of the Proposed Monitor, the 

Petitioners entered into an accommodation agreement (the “Accommodation 

Agreement”) with First Century Bank (“FCB”) with respect to a credit agreement (the 

“FCB Facility Agreement”) between FCB and the Petitioners. A copy of the 

Accommodation Agreement is attached as Exhibit “A” to the Affidavit of Wen-Shih 

Yang made July 25, 2023.   

41. The FCB Facility Agreement was established to assist the Petitioners’ franchisees with 

managing the seasonal fluctuations in their cash flow. Under the terms of the FCB 

Facility Agreement, JTH Tax, LLC (“JTH Tax”, a Liberty Tax entity) is able to borrow 

funds (the “FCB Facility”) which it uses to provide loans to its qualifying franchisees in 

amounts ranging from $1,000 to $1.25 million. 

42. The FCB Facility is subject to a maximum limit intended to mirror the seasonality of the 

Petitioners’ business, each period being referred to as a Program Period. The maximum 

borrowing limit during the anticipated period for these CCAA Proceedings is $20 

million. 



   

24 
 

43. The terms of the FCB Facility include a minimum required interest amount (the 

“Minimum Required Interest”) and a cap on foreign exchange exposure (the “Foreign 

Exchange Cost”). 

44. The Accommodation Agreement increased the Minimum Required Interest and removed 

the cap on the Foreign Exchange Cost. 

45. In addition, the Petitioners agreed to reimburse FCB for the fees of its counsel incurred in 

negotiating the Accommodation Agreement and dealing with these CCAA Proceedings. 

46.  The Monitor discussed the implications of the Accommodation Agreement with the 

CRO and notes the following: 

a. JTH Tax charges the same rate of interest to its franchisees as it is charged under 

the FCB Facility Agreement; 

b. a calculation is performed each year in May comparing the actual interest paid by 

JTH Tax to the Minimum Required Interest at which point any shortfall to the 

Minimum Required Interest is payable; 

c. the Foreign Exchange Costs only arise on loans to Canadian franchisees which 

aren’t material until January and February; 

d. the CRO has experience with several franchisee loan agreements and believes the 

revised terms in the Accommodation Agreement are consistent with market; and 

e. the cost of replacing the program with an alternate lender and the disruption to the 

Petitioners’ business would outweigh the additional costs associated with the 

Accommodation Agreement. 
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47. Given that the increase in the Minimum Required Interest and the increase in the Foreign 

Exchange Costs are likely to become due subsequent to the expected completion of these 

CCAA Proceedings and the increased cost of FCB’s legal fees is not considered to 

materially affect the cash flow, as well as the importance of this program to the 

Petitioners’ business, the Monitor supports the Accommodation Agreement. 

48. The Accommodation Agreement was conditional upon the Franchisee Lender Charge 

being granted by the Court to secure post-filing obligations to FCB. Such charge was 

granted under the Initial Order. 

49. The ARIO clarifies that the Franchisee Lender Charge benefits from second-ranking 

priority, subordinate only to the Administration Charge and the CRO Charge, against the 

assets of NextPoint Financial Inc., NPI Holdco LLP and the Liberty Tax group of 

companies, on a pari passu basis with the Interim Lender’s Charge.  

50. The Franchisee Lender Charge is not secured against the assets of the Community Tax 

group of companies or the LoanMe group of companies.  

51. The Monitor understands that this clarification is consistent with the agreement among 

the parties and the beneficiary of the Franchisee Lender Charge consents to the 

clarification and reflects what was approved in the Initial Order as the Franchisee Lender 

Charge was defined therein as being specific to the assets listed in paragraph 50, above.   

52. The Monitor has considered the Franchisee Lender Charge and is of the view that a 

charge to secure the value of the indebtedness, interest, fees, liabilities and obligations to 

FCB incurred in respect of loans entered into after the granting of the Initial Order under 

and pursuant to the FCB Facility Agreement is appropriate in the circumstances and 

necessary to continue the normal operations of the Petitioners’ Liberty Tax business. 

Directors’ Charge 

53. The proposed ARIO provides for an increase in the D&O Charge from $500,000 to $3.0 

million. 
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54. The Monitor has considered the existing insurance coverage and risk profile of the 

Petitioners while operating a cross-border enterprise in a potentially litigious sector and is 

of the view that the amended quantum and priority of the Directors’ Charge are 

reasonable and appropriate in the circumstances. As described in the Pre-Filing Report, 

the Monitor continues to believe that the support of the Petitioners’ directors and officers 

will be beneficial to the process.  

STAY EXTENSION 

55. The Monitor’s comments with respect to the Petitioners’ application for the Stay 

Extension are as follows: 

a. the Cash Flow Statement included in Appendix C of the Pre-Filing Report 

forecasts that the anticipated proceeds of the Interim Facility will provide the 

Petitioners with sufficient liquidity during the term of the proposed Stay 

Extension; 

b. the Stay Extension will allow the Petitioners and CRO to undertake the SISP; 

c. there will be no material prejudice to the Petitioners’ creditors and other 

stakeholders as a result of the Stay Extension; 

d. the Petitioners are acting in good faith and with due diligence; and 

e. NextPoint’s overall prospects of effecting a viable restructuring will be enhanced 

by the Stay Extension. 
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SHAREHOLDER LETTER 

56. On July 25, 2023, the Board of Directors of NextPoint Financial, Inc. received the 

Shareholder Letter from Cannell Capital, LLC on behalf of Tonga Partners, L.P. 

(“Tonga”); Tristan Partners, L.P. (“Tristan”); and Tristan Offshore Fund, Ltd. 

requesting that the directors of the Company call forthwith a special meeting of the 

holders of Shares prior to November 25, 2023 to consider: 

a. a special resolution to consider, and if thought appropriate, to remove the current 

Board of Directors in its entirety; and 

b. an ordinary resolution to add six directors to fill the resulting vacancies. 

57. A copy of the Shareholder Letter is attached as Appendix “B”. 

58. On July 31, 2023, the Petitioners’ counsel sent the Reply Letter advising that, among 

other things: 

a. it is not in the interest of NextPoint or any of its stakeholders for NextPoint to be 

engaged in a disruptive or potentially costly proxy contest, particularly as 

NextPoint has recently commenced the CCAA Proceedings and Chapter 15 

Proceedings; 

b. NextPoint is planning to engage in the SISP which may be disrupted by such a 

proxy contest; 

c. it is important to maintain continuity in Management and operations during 

debtor-in-possession restructuring proceedings; and 

d. the SISP is anticipated to be complete prior to the expiry of the outside date for 

the requested meeting of November 25, 2023. 
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59. A copy of the Reply Letter is attached as Appendix “C”. 

60. The Monitor shares NextPoint’s view that it is not in the best interests of NextPoint and 

its stakeholders to hold a shareholder meeting at this time. 

CONCLUSIONS AND RECOMMENDATIONS 

61. The RSA, SISP and Stalking Horse provide a comprehensive restructuring plan for the 

Petitioners and will, with oversight from the CRO and Monitor, provide a fair and 

transparent process for identifying a restructuring transaction, subject to Court approval.  

62. The Interim Facility will allow the Petitioners to advance the SISP and complete the 

successful transaction to maximize the benefit for all stakeholders. 

63. Based on the foregoing, the Monitor respectfully recommends that this Honourable Court 

grant the ARIO and the SISP Order. 

***** 

All of which is respectfully submitted this August 2, 2023. 

FTI Consulting Canada Inc. 
in its capacity as Monitor of NextPoint                                         
       

      
Tom Powell       Craig Munro 
Senior Managing Director     Managing Director 



Appendix A 
 

List of Petitioners 
 

  



1. NextPoint Financial, Inc. 
2. NPI Holdco LLC 

 
Liberty Tax Entities 

3. LT Holdco, LLC 
4. LT Intermediate Holdco, LLC 
5. SiempreTax+ LLC 
6. JTH Tax LLC 
7. Liberty Tax Holding Corporation 
8. Liberty Tax Service, Inc. 
9. JTH Financial, LLC 
10. JTH Properties 1632, LLC 
11. Liberty Credit Repair, LLC 
12. Wefile LLC 
13. JTH Tax Office Properties, LLC 
14. LTS Software LLC 
15. JTH Court Plaza, LLC 
16. 360 Accounting Solutions, LLC 
17. LTS Properties, LLC 

 
Community Tax Entities 

18. CTAX Acquisition LLC 
19. Community Tax Puerto Rico LLC 
20. Community Tax LLC 

 
LoanMe Entities 

21. NPLM Holdco LLC 
22. MMS Servicing LLC 
23. LoanMe, LLC 
24. LoanMe Funding, LLC 
25. LM Retention Holdings, LLC 
26. LoanMe Trust Prime 2018-1 
27. LoanMe Trust SBL 2019-1 
28. LoanMe Stores LLC 
29. InsightsLogic LLC 
30. LM 2020 CM I SPE, LLC 
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CANNELL CAPITAL LLC 

245 Meriwether Circle 

Alta, WY 83414 
_____________ 

I Tel (307) 733-2284  I Fax (307) 264-0600 

 iinfo@cannellcap.com 

July  25,  2023

The Board of Directors of  NextPoint Financial, Inc.

666 Burrard  Street, Suite 2800

Vancouver, British Columbia  V6C 2Z7

Canada

Attention:  Don Turkleson,  Chairman of the Board

Dear Mr.  Turkleson,

As  of  July  25,  2023,  Tonga  Partners,  L.P.  (“Tonga”);  Tristan  Partners,  L.P.  (“Tristan”);  and

Tristan Offshore Fund,  Ltd. (“Tristan Offshore”, and together, “Shareholders”) collectively

being  the  registered  holders  of  not  less  than  1/20  of  the  common  shares  (“Common

Shares”)  and  proportionate  voting  shares  (“Proportionate  Voting  Shares”  and  together

with the Common Shares, the “Shares”)  of  NextPoint Financial, Inc. (“NPF”  or “Company”),

being the classes that, at the date of the deposit of this requisition, carries the right to

vote  at  the  meeting  hereinafter  referred  to,  hereby  requisition  the  directors  of  the

Company  to  call  forthwith  a  special  meeting  of  the  holders  of  Shares  to  consider  the

business set out  below, such meeting to be held prior to  November  25,  2023.

The purpose of this special meeting is to  pass the resolutions  specified below:

1. A special resolution  to consider, and if thought appropriate:

to  remove  the current  NextPoint Financial, Inc.  (“NPF”)  board of

directors  in  its  entirety,  namely:  Don  Turkleson;  Nik  Ajagu;

Maryann  Bruce;  William  Minner;  Alicia  Morga;  Logan  Powell,

and  any  other  director  appointed  by  the  board  prior  to
consideration of this resolution, from office as directors of NPF;

2. An ordinary resolution:



to elect directors to fill the vacancies created thereby and that 

that the following persons be elected to the Board of Directors 

of the Company to fill the vacancies on the Board of Directors: 

1. Charles M. Gillman;

2. J. Douglas Schick;

3. Howard Winston;

4. Walter M. Schenker;

5. David W. Pointer; and

6. Jerald A. Hammann.

If you have any questions about this letter, you may contact the Shareholders through 

Nichole Rousseau-McAllister at (415) 835-8315 or nrm@cannellcap.com.  

Sincerely, 

______________________________________ 

By: Tonga Partners, L.P.  

Name:  J. Carlo Cannell 

Title: Managing Member of Cannell Capital LLC, General Partner of Tonga Partners, LP 

Address: 245 Meriwether Circle, Alta, WY, 83414, USA  

______________________________________ 

By: Tristan Partners, L.P.  

Name:  J. Carlo Cannell 

Title: Managing Member of Cannell Capital LLC, General Partner of Tristan Partners, LP 

Address: 245 Meriwether Circle, Alta, WY, 83414, USA  

______________________________________ 

By: Tristan Offshore Fund, Ltd.   

Name:  J. Carlo Cannell 

Title: Managing Member of Cannell Capital LLC, Investment Adviser of Tristan Offshore 

Fund, Ltd. 

Address: PO Box 897, Windward 1, Regatta Office Park, Grand Cayman, KY1-1103, 

Caymans Islands   



CC The Board of Directors of NextPoint Financial, Inc. 

595 Burrard Street, Suite 2600  

Three Bentall Centre  

Vancouver, British Columbia V7X 1L3  

Canada 

The Board of Directors of NextPoint Financial, Inc. 

500 Grapevine HWY, Suite 402 

Hurst, Texas 76054 

Janan Paskaran, Torys LLP 
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Letter from DLA Piper (Canada) LLP dated July 31, 2023 



 DLA Piper (Canada) LLP 
1133 Melville St, Suite 2700 
Vancouver BC  V6E 4E5 
www.dlapiper.com 
 
Jeffrey D. Bradshaw 
jeffrey.bradshaw@dlapiper.com 
T   +1 604.643.2941 
F   +1 604.605.3714 

 

  July 31, 2023 

DELIVERED BY EM AIL 

 

J. Carlo Cannell 
Cannell Capital LLC  
245 Meriwhether Circle 
Alta WY 83414 

Dear Mr. Cannell: 

Re: NextPoint Financial, Inc. 

We are restructuring counsel to NextPoint Financial, Inc. (“NextPoint”).  Your letter dated July 25, 2023 
(the “Demand Letter”) sent to the directors of Nextpoint has been directed to us for reply. 

Pursuant to an Order of the British Columbia Supreme Court (the “Court”) dated July 25, 2023, NextPoint 
has entered into creditor protection under the Canadian Companies’ Creditors Arrangement Act, RSC 1985, 
c. C-36 (the “CCAA”).  A copy of the Order of Justice Fitzpatrick (the “Initial Order”) is attached for your 
reference. 

The Court appointed Peter Kravitz, of Province, LLC and Province Fiduciary Services, LLC as the Chief 
Restructuring Officer for NextPoint (the “CRO”) with the powers set out in sections 19 and 20 of the Initial 
Order.  FTI Consulting Inc. was appointed to be the court-appointed Monitor (the “Monitor”). 

The Court also issued a stay of any proceedings in respect of the Petitioners, the Monitor, the Business 
and the Property, all as defined in the Initial Order, and stayed and suspended all rights and remedies of 
any individuals in respect of the Petitioners, the Monitor, the Business and the Property.  Claims against 
directors of the Petitioners are also stayed pursuant to section 29 of the Initial Order. 

Further information about the CCAA proceedings can be found at FTI’s website, found here: 
http://cfcanada.fticonsulting.com/NextPoint/. 

NextPoint has also filed for relief under Chapter 15 of the U.S. Bankruptcy Code and those proceedings 
are before the Honorable Thomas M. Horan in the U.S. Bankruptcy Court.  Details about those proceedings, 
including the reciprocal stay of proceedings directly applicable to U.S. residents, can be found here: 
https://cases.stretto.com/nextpoint 

NextPoint has considered the Demand Letter and sought the views of the CRO and the Monitor.  It is the 
view of NextPoint, the CRO and the Monitor, that:  
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1. It is not in the interests of NextPoint or any of its stakeholders for NextPoint to be engaged in a 
disruptive and potentially costly proxy contest, particularly as NextPoint has just entered 
insolvency proceedings.  

2. The Court has conferred specific powers on the CRO and the Monitor - both officers of the Court, 
and will report on NextPoint’s activities in the CCAA proceedings.  

3. There is well-established precedent about the importance of maintaining continuity in management 
and operations during a debtor-in-possession proceeding. 

4. As you have indicated in your letter, assuming that the request for the meeting is compliant with 
the requirements for calling such a meeting (which has not been determined and NextPoint 
reserves all rights to make that assessment) the outside date for a meeting is November 25, 2023, 
and the current court processes contemplate the sales process being complete prior to that date. 

5. With the assistance of the CRO and the Monitor, NextPoint is engaging in a strategic process 
within the CCAA proceeding, which would be potentially disrupted by any such proxy contest.  

6. By the time called, any such meeting would be moot and an outlay of significant resources and 
attention at a time when both are required elsewhere for the restructuring. 

As a result, NextPoint is of the view that it is not in the best interests of NextPoint and its stakeholders to 
hold a shareholder meeting at this critical time for NextPoint.  Given the existence of the stay of proceedings 
in both Canada and the United States, if you take issue with this decision by NextPoint, on the advice of its 
CRO and the Monitor, you are free to raise it with Justice Fitzpatrick in British Columbia in the CCAA 
proceeding. 

Given that the Demand Letter was delivered prior to NextPoint’s announcement of the Initial Order, we 
anticipate that you may want to retract the request in any event and would request that you confirm that the 
individuals you have proposed as potential directors still wish to join the board of NextPoint in light of the 
CCAA and Chapter 15 proceedings.  

Sincerely, 
DLA Piper (Canada) LLP 

Per: 
 

Jeffrey D. Bradshaw 
 
JDB 
 
 

CAN: 44783926.2 
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