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This is the 1% Affidavit
of Ashley Kumar in this case
and was made on January ;{, 2023

No. S-235288
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 COMPROMISE AND ARRANGEMENT OF NEXTPOINT
FINANCIAL, INC. AND THOSE PARTIES LISTED ON SCHEDULE “A”

PETITIONERS
AFFIDAVIT

I, Ashley Kumar, of 2900 — 550 Burrard Street, Vancouver, British Columbia, SWEAR, THAT:

1 I am a legal assistant in the law firm of Fasken Martineau DuMoulin LLP (“Fasken”),
counsel to the monitor in these proceedings, and as such have personal knowledge of the facts
hereinafter deposed to except where stated to be on information and belief, in which case I verily
believe them to be true.

2. Attached and marked as the Exhibits are the following documents that Fasken received
from DLA Piper LLP (US), counsel to the Petitioners in these proceedings:

a. As Exhibit “A”, the Transaction Agreement, dated October 27, 2023, among NextPoint
Financial, Inc. (“NextPoint”);

b. As Exhibit “B”, the Disclosure Letter dated October 27, 2023 from NextPoint; and

¢. As Exhibit “C”, the Implentation Steps

SWORNBEFORE ME at Vancouver,
British Columbia, on January 4, 2023

b T
JAMN A

A Commissioner for taking Affidavits for
British Columbile SA HIEBERT

Barrister & Solicitor
Fasken Martineau DuMoulin LLP
2900 - 550 Burrard Street
Vancouver, BC V6C 0A3

304091.00004/303826101.1604 6314977
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THIS AGREEMENT is made as of October 27, 2023

MextPont Financial

-and-

NPT Holdeo LLC ¢"HoldCo™); LT Holdeo, LLC ("LT Holdeo™): LT Intermediate
Holdeo, LLC; SiempreTax+ LLC: JTH Tax LLC, JTH Financial, LLC: JTH
Properties H)w 3 i,i,‘(f‘: JTH Tax Office Properties. L1LC: Wefile LLC: Liberty
Credit Repair, LI LTS Properties, LLC: 360 Accounting Solutions, LLC:
Liberty Tax | 10%{,{!?)&?4 m“;:mmiinnt Liberty Tax Service iw*.: JTH Court Plaza, LLC

LTS Soltware LLC: CTAX Acquisition LLC (T
Tax H,’C: “u[ (u

X Acquisition™): Community

unity Tax Puerio E%im LLCT (collectively with NextPoint
Parent, the int %um ties” and each, a “MextPoint I
-and-

the undersigned entities as lenders under the BP NP-Liberty Credit Agreement (as
defined below) (such lenders in such c,‘;\m;w‘t}; each. a ‘
collectively, the i ")

and

ursuant (o the Restructuring Support Agreement dated as of 15},

2073 by and among
Cthe

JextPoint Parent and its Subsidiaries (ine im ne each NextPoint Entity) (aoiiu tvely,
" lieants ), the Purchasess and any other pai mwﬂm;“y!m‘,wm from i
supplemented, or oihcz'msg, smdmd from lime to time,
‘}w the parties negotiated the terms of a Sale and In

N

5181

Yy that was implemented in pt‘ogwdisw; (the
tmdm ho { ( AA betore the Supreme Court of British Columbia (the ™

In accordance with the Support /\*)i‘t‘t"\‘lc‘i}i the Applicants commenced ancillary
insolvency proceedings under Chapter 15 of Title 11 of “the United States Code (the ~U.5,
Proceedings™) in the U.S. Bankruptey Court.

The Purchasers are lenders under ri i certain Revolving Credit Agreement, da gd as of July
2,2021, by a w‘f among | oidc‘f) I Holdeo, NextPoint Parent. the sub ds ary guarantors
from time to time party theret ilw agent for the Purchasers and the iuxdm Im m tirme to

' The following NextPoint Entities may be referred to as the “CTAX Entities”. or each as a "CTANX Enfity™

CTAX Acquisition LLC. Community Tax LLC and Community Tax Puerto Rico LLC,

ACTIVED
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00~

time party to (as amenage >, supplemented, or otherwise modified from time

o fime, Hu:? wiy
D, in accordance with the Support Agreement, the Purchasers acted as a “stalking horse”
bidder and were deemed fo have submitted the Suceessful Bid tnaccordance with hg: terms

of the SISP.

k. The Parties are entering ito this Agreement to give effect to the acquisition by the
PE.E?‘C%‘;L’.&%L?(‘S oi’ the Purchased Interests from Holdeo. and Holdeo has agreed fo sell the
Purchased Interests to the Purchasers, and ihv Purchasers further wish to indirectly assume
from the Acquired Entities the Assumed Liabilities, subject to and in accordance with the
terms and conditions of this Agreement

NOW TREFORIE, the Parties agree as follows:

INT N

I

T‘\JL?.X?PO@" Entities other than T"«]c:aiﬁfo mt Parent and Holdeo. and w»

o

v, each of the

“means, subject to the Implementation Steps, mHm
.

Comeans any
ne of them

neans, with respect to any specified Person. any other Person which, directly
indirectly, throug l one or more intermediaries umumh or is controtied by, or is under conmmon

gfmximi with, such &;pm#ié"tu! Person (for the purposes of this definttion, “conty ol (including, with

cocrelative meanings, the terms “controtling,”
as Usaﬁ:d with respect to any Person, shall

: mn’smﬂud by” :md “under common conteol with™),

|

mean the possession, divectly or indirectly, ol the power

to direct or cause the direction of Ehx management or policies of such Person. whether through the

4

ownetship of voting securities. by agreement or otherwise). For greater certainty, an Al ;i\u,a, ol a

Person shall include such |

son's investment funds and managed accounts and any funds

managed or divected by the same investment advisor,

O

CAL od Group” means any affiliated group as defined in Section 1504 of the Code that
has {iled a consolidated return for LS, feder ‘nl mcome fax purposes (or any co mo!u ted. combined
¢ unitary group under state, local or non-ULS. Applicable Law).

“Agreement” means this fransaction agreement and all attachments. including the

Disclosure I etter zmd Exhibits. in each case as the same may be supplemented. amended, restated

QO

¢ replaced from time (o time, and the expressions “hereot™, “herein”, “hereto™, “hereunder”

“hereby™ and similar expressions refer to this transaction agreement and all attac hvd xhibits, and

to Artic

O

Ll

unless othgm ise indicated, references to Artic lca Sections. the qucimus’c Letter and Bxhibits are
+5, Sections, the Disclosure Letter and Exhibits in this transaction agreement,

“Asititrust Approvals” means any :xppmvai clearance. filing or expiration or termination
[ a waiting period pursuant to which a transaction would be deemed to be unconditionally
2
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approved in relation to the transactions conteruplated hereby under any Antitrust Law of any
country or jurisdiction that the Purchasers agree, acting reasonably. is required.

, “means all A ;m! cable Laws, including any antitrust, competition or trade
w;uhmm Lms (including the HSR Act). that are <,:icff%1gm,a,l ot intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization, restraint of teade or lessentng or

[§]
i
preventing competition throug h merger or acquisition

“‘Ag%ﬁﬁ cable 12 means any transnational, domestic or foreign, federal, provincial.
territorial. state, local or municipal (o any subdivision of any of them) law (including common
law and (:m[ lzmx)w statute, ordinance. rule, regulation, restriction, limit, by-law (zoning or
otherwise), judgment. order. divection or any consent. exemption, Transaction Regulatory
Approval, or any other legal requirements of. or zwwmmms with, any Governmental Authority,

£ i

that ap ; lies in whole ov in part to the transactions contemplated by this Agreement, the NexiPoin
Entities, the Purchasers, ma Business. or any ol the Purchased Interests or the Assumed Liabilities.

" has the meaning given to such term i Recttal A

" has the

“means the Credit Agreement. dated as of

June 29,2 me { TAX ,\c quisition LLC, the subsidiary guarantors from time to time

party thereto, BP Comm a,u,m! Funding ,&*uz;é . Series SPL-T as administrative agent and the
lenders from time to time party thereto. as may be amended restated, supplemenied. or otherwise
modified from time to time.

"has the meaning given (o such term i |

“means the financial services businesses carried on by the NextPomnt Entities as

sreof and as of immediately prior to the Closing.

! s Day™ means any day, other than a Saturday or Sunday. on which the principal
commetcial ium{w in YVancouver, British Columbia and Houston,”’ Rc/\aa are open for commercial
banking business during normal banking hour

4

“Causes of Action” means any action, claim, cross claim. third party claim, damage.
judgment, cause of action, controversy. demand. right, action f;ui . obhgzziimy ‘iizzbi}ii}u debi.

account. defense. offset, power, privilege, license. lien. nckmm\ nterest, guaranty. or franchise
of any 1&1 v or character whatsoever, whether known or unknown, iou;:s«;cn or un!mc seen, existing
ot hereinafter arising, contingent or non-contingent, iiquida(cd or unliquidated, disputed or

undisputed. secured or unsecured. assertable directly or derivatively, matured or unmatured,
suspected or unsuspected. in contract or i tort. af faw or i wqum or pursuant to any other theory
1 law or otherwise. of the NextPoint Entities against any Person, in each case based in whole or
i part on any act or omission, fransaction. dealing or other occurrence existing or taking place on
or prior to the Closing Tine.

“CCAA" means the Companies’ Creditors Arrangement At (Canada).
7
3
EECGAL P 8245131



“CCAA Court” has the meaning given to such term in Re

CCCAA Proceedings” has the meaning given to such ter

«m’

osing” means the completion of the sale and mwchase of the Purchased Intervests
prirsuant (o 1!\ Agreement at the Closing Time, and all other transactions contemplated ‘m, i,E'sir;
Agreement that are to oceur contemporaneously with the s ic and purchase of ’(i > Purchased
Interests.

i ayment” means an amount to be determined with the NextPoint Entities
that will be sufficient to pay any outstanding Priovity Payables.

‘gﬂam‘?m%“i Date” means. unless the Parties otherwise agree in writing, a date no later than
Tve (5) Business Days after the conditions set forth in Article 6 have been satis Hui or waived,
o!%um than the conditions set forth i Act

icle 6 thai h‘y’ weir terms are to be satished or waived (to
the extent permiited by Applicable Law) at the Closing. but subject to the satistaction ot waiver

[

f

(to the extent permitted by Applicable Law) of sue h condition at the Closi ing: provided "E a1t

there is to be a Closing hereunder. then the Closing Date shall be no later than the Outside Date

means all contracts, agreements, cerfificates and instruments

“Closing Documents”
required by this Agreement to be delivered at or before the Closing.

[2:00 aam. (Va neouver time) on the Closing Date or such othey

“los
t e Parties agree i writing that the Closing Time shall take place.

tirne on the Closing Da

“mieans the United States Infternal € ol 1986, as amended.

“Con Contract” means o contract, arrange muxi or other agreement (oral or
weitten) to which any of the Acquired Entities is zmu’},’ for which a notice of d

Section 32 of the €

selatmer pursuant to

has not been sent by any ot the Next E i1 ﬁ:zziam};

means contracis, licences. leases, agreements, obligations. promises.
undertakings.  undersiandings. arcangements.  documents,  commitiments.  enfitlements  or
engapements,

“Credit Bid Amount™ has the meaning gi

ven to such term in Section 3. 1a)(h).

“CRO means Provinee. LLC, Provinee Fiduciary Sevvi

ces, LLC, and for greater certainty,
Peter Kravitz acting as chiel restructuring officer to the NextPoint Entities pursuant to the Tnitial
CCAN Order

AX Aequisition” has the meaning given to such term in the preamble to this
Agreement,

“CTAX Credit Bid Amount has the meaning given to such term in Section 3. L)),

LEGAL T 82LEST3 1
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01

“means debt which is secured by a first priocity lien on asset

cond Lien Debt” means, collectively, debt which is secured by a second

priority lien on assets securing each of the BP CTAX Second Lien Credit Agreement and the
Frontier Second Lien Credit Agreement.

‘Data Security R “qmwmmﬁa means, collectively, all of the tollowing to the extent
refating to the access. collection, use. processing. storage. disclosure. destruction, i disposal of
(Y persorn J! ensitive, of a‘auilxla,fcxxlézﬂ information or data (whether in electvonic or any other form
“medium) or m ta privacy, security, or security breach notification requirements applicable |
any T\J«'w fPoint Entity. to hc col 'u‘iwﬁ of the b z%‘in@ss of the NextPoint Entities, or to any of the 1T
Systems: (1) any NextPoint Entity s own \\suiu ‘ules. po!iz" 5. and procedures: (i) all Applicable
i/a,\r\x,( i) ndustry standa ds applicable to the {Em ples i which any NextPoint Entity operated

{including PC i»,},»’:\h) and (iv) contracts md ag;m;:m’nc:n%s into which any NextPont Entity has
entered or by which it is otherwise bound.

SO Fin
NexiPoint Datit

" means the debtor-ins pmxa ssion financing facility made available to the

e Purchasers pursuant to the DIP Term Sheet.

means the Tnterim Financing Term Sheet between, among others, the

“pIp
NextPoint Entities party thereto an ELIW Yurchasers, dated as of PHE}“’ 25,2023, as such ternn sheet

may be amended. 1175!:}&:’4«3\ supplemernted ;md/m“ otherwise modified inaccordance with the terms
thereot

means the disclosure letier dated the date hereot v

neans the Credit Aoreement. dated as of June 29,7

antors from time to time party thereto,

T

s from time (o time party thereto. as

and among VX Acquisition LEC, s%u subsidiary guai
Deake Enterprises Lid. as administrative agent and the lende

may be amended restated, supplemented. or otherwise modified from fime to tim

Cmeans any s pity interest (\‘\r‘hv ther contractnal, statutory or otherwise).

tien. prior claim, efi";zzﬁs.?‘nx l1hx/ffpoii\i«x‘,A reservation of ownership, pledge. encumbrance. mortgage.

trust (including any statutory. deemed or constructive trust). option or adverse claim or

encumbrance of any nature or Kind.

Interests™ means any capital share, ‘zmi al stock, pa *z’x'emhﬂ membership, joind

Clguity

T
venture or other ownership or equity interest, part cipation or securities (whether voting or

non‘\fotinp whether preferced, common or otherwise. And including share appreciation, contingent
interest or similar rights) of a Person.

“ETAY means the Eveive Tax Aot (Canada).

I

“Exeluded Assets™ has the meaning given to such ferm in 5S¢

L
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“Ereluded Contracts” means contracts of the NextPoint Entities as specified on Sche
i
i

hree

W the mmm { c‘u’m" which the "“ure,‘hasc::i“ may modify at any time up ot

Hosing Date.

" has the meaning given to such term in

o,

Jrdes” means with respect to any ovder or judgment of the CCAA Court or the
tey Court, or any other court of competent jurisdiction, with respect to the subject
matter nc o in the C ’; AA Proceedings or the U.S, Proceedings or the docket of any court of

competent jurisdiction, that such order or judgement has not been vacated. set aside. reversed.

stayed, modified or amended, and as to which the applicable petiods o appeal, or seele certiorari
of move for a now m:z% reargument, or rehearing has expired and no appeal. leave to appeal. or
petition for certiorari or other proceedings for a new trial, reargument, or rehearing has been timely
A_M nor ti@ep oras o M choany appeal has been taken or any paiu on for certiovart or leave 1o
appeal that has been timely filed has been withdrawn or resolved ina manner acceptable to the

NextPoint Entities and the Purchasers, each acting reasonably. by ‘h«:‘ lwzhcz;i court to which ihe
order or ;1 igiment was ap ;walc‘ {or from which leave 1o appeal or certiorari was sought or the new
feial, reargument. or rehearing shall have been denied, resulted in no modification of such order or

i\zas of h..i\‘vi&\t) been dismissed with prejudice; provided, however, that the pm;mmuy that o motion
Ui

nnder ule 60 of the United States Federal Rules of Civil ] mul ure. or any :mni wous rule under
the U5, Bankeuptey !Qoe;!r:,,\, may be fil

VFinal Order,

ed relating to such order shall not cause such order to not be

means the Credit Avreement. dated as of June

cand among CTAX Acquisition the subsidiary guarantors from time to time

party thereto, Frontier Capital Group. Lid, as administrative agent and the lenders fron
Pt
time party thereto, as may ha: amended restated. supplemented, or otherwise moditied

.,

31

[ , means the represeniations and
warranttes  of the NextPoint  Fntities [Due Authorization  and
Enforceabiline f)/'()/’?/iw(ffimim{ 4.2 [Existence m/a/ (u)() /mm/////zul L dbsence of Conflicts) 4.5
[Approvals and Consenis|. 4.7 |Subsidiaries| and 4.9 [ Tiile (o Asyers].

Cmeans any government, regulatory m.;éhmii\g governimenial
department. ct’&i sy, commission. bureau, official. minister, Crown corporation. court, board,
teibunat or dispute settlement panel or other faw, rule or cgzu{z}i‘iomwm'lknw (\);vomw“siion or entity
(i) having or purporting to have jurisdiction on behalt of any nation. provinee, tertitory ov state or
Ay mh ¢ geagraphic or political subdivision of any of them. or (i) execcising. or entitled or

il Autl

purporting to exercise any administeative. executive, judicial. legislative. policy, regulatory or
faxing authority or powert.

CGST/HSTT means all goods dm! services tax and harmonized sales tax imposed under
Part IX of the ETA orany oliwl statute in any jurisdiction of Canada.
“Holdeo™ has the meaning given to such term in the preamble to this Agreement.
6
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“means the ULS. Hari-Scott-Rodino Antitrust lmprovements Act of 1976,

SIFRS™ means lnternational Financial Reporting Standards as issued by the International
Accounting Standards Board.

ation Steps” has the meaning given to such term in

1

W CCAA Order” means the inttial order of the CCAA Court pursuant to the CCAA
cmm“imwmg lw CCAA Proceedings, as amended, restated. supplemented and/or moditied from
fime to time.

# “means the favesimeni Canada Ael (Canada), RSO0 1985,
o 28 (1 ‘”ﬂu pp).

means  all (i) computer, computer  systems. servers,  hardware,

J

telecommunications  and  network  equipment  firmware,  middleware. networks,  servers,
workstations.  routers,  hubs,  switches, daia communication  equipment  and - lines.
telecommunications equipment and lines, an d all other intormation techunology equipment. and (it)
velated oft-the-shell commercially available software :;;m;% customized software dn,w,k}pm‘? for the

NextPoint Entities, in cach case owned. leased. licensed or subseribed to by the NextPoint Entities,

“Liberty Term i%,m L means mw term loan debt borrowed by LT Holdeo and guaranteed
by certain of the other NextPoint Entities which is documented by the BP NP-Liberty Credit

Agreement, as such terny s uvhsm«i En iho Support Agreement.

> means, collectively. M

oanhie ﬂ LC, LoanMe Funding, LLO. LoanMe Stores | :
i%%’ ziwhiimgs% M,,:\ Eém;ﬁhia% ogic LLC, LM 2020 CM | SPEL LLC,
and LoanMe Trust SBL 2019-1 and each ot their e ;mrﬁzw predeces:

Sapount” has the meaning given (o such teem i Section 3. 1(a)(i).

“has the meaning given to such term in the preamble to this Agreement.

“Material Adverse Effect” means any change. effect, event, occurrence, state of facts or
development that has had, or would reasonably be expected to have, individoally or in the
~

5 e, a material adverse effect on (1) the business. assets. labilities, financial conditions or
results of operations of the NextPoint Entities. taken as a whole, or (ii) prevents the ability of the
Nextloint Entities to perform their obiig'mom under. or to consummate the transactions
contemplated by, this Agreement: provic

1. in the case of the foregoing clause (1), no change,
effect, event. occurrence, state of facts ordgwloprmm esulting from the following shall constituie
a Material Adverse Effect or be taken into account in determining whether a Material Adverse
Effect has OCCUH‘C(L is occurring or would be occurring: (a) general economic or business
conditions: (b) Canada. the U.S. or foreign economies. or financial, banking or ‘;a‘cul‘iiics‘ markets
in general, or other general business, banking, financtal or economic conditions (ncluding (1) any
disruption in any of the foregoing markets, (i) any change in the currency exc Emm rates or (iii)
any decline or rise in the price of any security, commodity. contract or index): (¢) acts of God or
7
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0

siher calamities (including plagues or outbreaks ol epidemics or pandemics (including the novel
coronavirus)). national or international political or social conditions, including the engagement

-1

and/or escalation by the U.S. or Canada in ho\uim whether or not gm”s‘t ant to the declaration of
a nai mni emergency or war, o the occurrence of any military or terrorist aitack upon the U5, or
Canada or any of their territories. possessions ot %pim watic or cons uhn' ofiv‘c:x OF upon any
military installation, equipment or pa,‘t’&;omm of the U.S. or Canada: (d) the identity of the
Purchasers or their Affiliates; (e) conditions affecting gtsiwmii} ‘ii'w industry i which the
i

NexiPoint Eatities participate: () the public announcement of entry into or pendency of. actions
required or contemp h:d by or performance of obligations under. this Agreement ot the
transactions contemplated by this Agreement, or the identity of the P;x's“i]_x including any
termination of, reduction in or similar adverse impact on refationships, contractual or otherwise,
with any custorners, gugmhm‘ﬁ\ financing sources, licensors, Iia‘mgccg.\ chsmbufmm pariners,
employees or others having telationships with Sw NextPoini lfﬁniiiice‘;: {g) changes in Applicable
Laws or the inter ; retation thereof () any change in IFRS or other accounting requirements ot
principles: (i) national or international political. i:abm or social conditions: (j) the tailure of the

NexrPoint %xmn‘icts to meet or achieve Ehr results set forth i any infes *mi projections (but not the

underlying facts giving rise (o such failure unless such facts are othenwise excluded pursuant to

the clauses contained in this definition); or (k) any material and uncured ’uwm% by the Purchaser

of this Agreement, or any change resulting from compliance with the terins of, orany actions taken

(or not taken) by any Party pum iant fo or in 'w«tm‘dmaw with. this Agreement: provided that the

exceptions set forth in clauses (a). (b). (¢). (2). (2). (h) or (1) shall not apply to the extent that such

event is disproportionately adverse (o the Ila (Point Entities, taken as a whole, as compared to
other companies in the industries in which the NextPoint bBatities operate

)

s e

FUE Consulting Canada foe as ;
NextPoint Entities in the CCAA Proceedings ;;uwr;um'si fo the Initial COAA Order and not i its
personal capacity.

2 means the certificate delivered o the Purchasers and {iled with

the CCAA Court by vitor certifying that the Monitor has yc‘wi\f‘c‘-d wiitten mm’tm 'zéion in
form and substance satistac Eory to hc Monitor from the NexiPoint Entities and the Purchasers that
fied or waived by the zlpgfﬂmz[ﬂ@ szms and the

:31& conditions to i!w Closing have been salis
th

transactions contermplated by this Agreement have been completed.

; int Eafities” have the meaning given to such terms in
the prearn xbh‘ to i 5 f\uu ment.

tPoint Parent” has the meaning given to such terni in the preamble to this Agreement.
“Oreder” means any order of the Court made in tm CCAA Proceedings, any order of the
U5, Court made in the U.S. Proceedings, or any order, directive, judgment, decree, injunction,

decision, tuling. award or writ ol any Governmental Aul houiyp

“Oratside Date™ has the meaning given to such term in the Support Agreeiment.
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means the NextPoint Entities and the Purchasers, collectively. and ~Par

ey

e NextPoint Entities or the Purchasers, as the context requires,

means either th

means the Pocumbrances listed in Schedule T I(D) of the
istrations relating to the Liberty

@

“Peri nowmbrances”
Diisclosure Lette whuding for the avoidance of doubt, all «

Term Loan.

-

son” means includes an fndividual, pattnership, firm, ';om‘ venture. venture captial

fund, limited liability company, unlimited liability company. association. trust. entity. corporation.
unincorporated association, or organization, syndicate, committee, court nwwinm(i representative,
the government of a country o any political subdivision thereof, or any agency. board. tribunal.
COMMIESIOn bt eau, instrumentality. or departent of such government or political subdivision,
or any other entity. howsoever designated or constituted, including any Taxing Aut thoeity. and the
frustees, executors, administeators, or other legal representatives of an individual, and for greater
cettainty iz’u:hui«:a any Governmental Authority.

>oint Botities that

Entities,

“mieans any Encumbrances on the assets of the Ne

A yal xtl
cank prior to the interests of the Purchasers™ security interest in the assets of the NextPoint
and are not oihcrw\;@ an Assumed Liability, in an aggregate amount not exceeding $500.000 (the

o

purchase of a tail directors” and officers” liability insurance policy shall be considered a Priority

Pavable).

e meanings viven to such terms in the preamble to

demands. complaints. ances,  actions,

3

slications. suifs. eauses of action. Orders, charges. indictments, j;?t‘ﬂf%s;‘f‘i ‘ion‘ informations or

p
ther similar processes, assessments or reassessments, judus‘u‘ezi% debts, labilities. expenses,

costs. damages or losses, contingent or otherwise, whether liquidated or un m;w dated. s’*mm‘m o

1. contractual. legal or equitable. including loss ol value,
as defined n the CCAA or the U5, Emni\ uptey Code and

{
[ costs meurred
{

unmatured. disputed or undisput
professional fees, icluding “clanus )
including fees and disbursements of legal counsel on a full indemnity basis, and al
in iewcgiiguimg or pursting any of the foregoing or any proceeding refating to any of the foregoing.

“Residual Co.” means an entity or entities to be formed by NextPoint Parent in Canada
and/or the United States, in each case. in form satisfactory to the Purchasers, acting reasonably.
prior to the Closing and each of which shall have no issued [md outstanding shaces: provided. that
no such entity shall be a flow through entity for Canadian or U.S. tax purposes unless approved in
writing by the Purchasers.

means any countey or territor the extent that such country or

“Sanctioned € tr
tecritory itsell is the sub;cgt of any comprehensive sanctions, or any country or territory whose

9
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sovernment is the subject of Sanctions Laws or that is otherwise the subject of broad restrictions
mder Sanctions Laws.

“Banctioned Perso aa“ means (a) any Person identified in any Sanctions Law-related list of
«Sm;s,zmtc Persons maintained by f e Government of Canada or other Sanctions Laws authorities
( by any Person located. msﬁ:mm_uiui‘ ot restdent 1n a Sanctioned Couniry, or (¢ }JH\ Person directly

o indirectly owned or controlled by, or acting tor the benefit or bdx alt of, a Person described
in clause (a) ot (b) to iim extent the owned or controlled Person is nw!i‘ s«;t,ﬁ.\y;vs(’ to the restrictions
or prohibitions as the Person deseribed i clause (a) or ( by

{ " means economic and [nancial sanctions laws administered, enacted or
enforced from time to time by the Government m Canada, U.S.. Eucopean Union. United
Kingdom. or United Nations Security Council,

means any (i\) material breach of security, successtul phishing
incident, ransomware or malware attack af ‘iz’m any 1T System or the confidential or proprietary
data of any NextPoint Entity, ov (it} ne |c§0 i which personal data was ace wwu% disclosed,

destroyed, processed. used. ot extiltrated i an unauth mmd manner (whether any ol the foregoing
was possessed or controlled by such NextPoint Entity or by another Person on behalf of such
NextPomt Bniy),

neaning given to such term in the recitals to this Agreement

means an order of the CCAA Court that, among other things, approves the

~

wans the Order of the U.S. Bankeuptey Court entered in the

ines recognizing and giving effect to the SISP Order.

LS, Proceec

Tmeans, with t'w%swri to any Person, each Person that is controtfed by the first

Person (for the purposes of this definition. “control™. as used with respeet to any Person, shall
tly or md ectly, of the power to direct or cause the direction of the

mean the po"qv%‘,im dire
management of policies of such Person. whether through the ownership of voting securities. by
agreement or otherwise),

o
\’E

" has the meaning given to such term in the 51

“Support Agreement” has the meaning given (o such term in i
“Tax™ and “Taxes™ means taxes, duties, fees, premiums, assessments. imposts, fevies and
other charges o{ any kind what »;oczwr( neluding withholding onamounts paid to or by any Person)
imposed by any Taxing Authority. including all interest, mml ties, fines. additions to tax or other
additional amounts imposed by Any iaxing Authority in respect hum and including those levied
on. or measured by, or referred o as. income, gross receipts, profits, capital, transfer, land transter,
sales. goods and services, harmonized sales, use. value-added. excise, t‘;t‘nmp.\ withholding.
business. franchising, escheat, unclaimed property, estimated. property, development, occupancy

{0
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eraployer healih. payroll, employment. health. disability, severance, unemployment, social
services. education and social security taxes, all surtaxes, all m‘x‘m ns duties and import and export
franchise and registr mo& fees and all employment

taxes, countervail and anti-dumping, all license
insurance. health insurance and other government pension pl'n premiums or contributions, an i
including those payable or creditable in respect of, arising out of‘ or under any COVID
economic support

v Act” means the fneome Tax Acr (Ca ad 1) and shall also include a veference to amy
applicable and corresponding provisions under the income tax laws or a provinee or territory of

Canada, as zz;’at'?yimabh;

Tax Return” means any return, declaration, report, statement, information stateime
form. election. amendment. L,ILXHH for refund. schedule or attachment thereto or other doc ummi
1’ih?d or required to be filed with a Taxing Authority with respect to Taxes.

g

King in right of Canada. His Majesty the King
anada Revenue Agency. any similar revenue

o Auntl “mieans His Majesty the

oy

i
in right of any provinee or territory of Canada, the €

or faxing authority of Can id& and each and ¢ w\ y provinee or territory of Canada and any political
subdivision ther auf the United States Internal Revenue Service, any similar revenue or taxing
authority of the LS, and (&ait and every state md locality of the U5, and any Canadian, Ufa of
other {?ux,«'a,‘,msmi‘nmE Authority exercising taxing authority or power, and “Taxing Authority”

means any one of the Taxing Authorities.

“means any material licenses, permits or approy als

&

required from any W\mm weital Authority o un %u any Applicable Laws relating to the business
and operations of the Point Bntities that would be u:a.gmu, d to be obtained in order to permu

the MextPoint Entities and the Purchasers o complete the transactions contemplated by this
Agreement and the Support Agreement. including but not limited to. and in each case to the extent
it has been agreed to in accordance this /‘x;m:'vmu that such approvat shall be obtaned, the
Antitrust Approvals.

“rneans all transter. documentary, sales, use, “‘\m;\“ registration. customs

duties, import and export taxes. surtaxes, value added, (v;% [/HST, provineial sales *mmi laxes.
conveyance fees. security interest filing or recording fee and any other simifar Taxes (including
any real property transfer Tax and any other similar Tax). any governmental assessment, and any

‘

related penalties and interest.
“ULS means the United States of America.
“ULS. Bankruptey Code” means title 11 of the United States Code, 11 U.S.C§8 101 et
seq. as amended.

“1U.8. Bankvruptey Court” means the United States Bankruptey Court for the District of
the U.5. Proceedings.

Delaware. overseeing

“U.8. Proceedings” has the meaning given to such term in Recital B.
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s Order” means an order of the CCAA Court entered in the CCAA Proceedings

substantially in the form of Exhibit | hereto (or as otherwise acceptable o the NextPoint bntities
and the Purchasers, eac h acting reasonably).

gnition Order” means an order of the U.S. Bankruptey Court entered in the

A > de

U5, Proceedings in form and su ENA nee acceptable to the Purchasers, acting reasonab E \\!w h
shall, among other things, recognize and give effect o the Vesting Order and otherwise approve
this Agreement and the transactions contemplated hereby.

Except as o[hﬁr\r\f"w gn\mvizhf<fi in this Agreement. any reference in this Agreement (o a

siatuie roi‘l:z's‘ m such statute and all rules and regulations made under it, as it or they may have
been or may from time o time be amended. re-enacted or replaced.

sle of Conte

he provision of a table of contents. the division of this Agreement into Articles, Sections
nd other subdivisions and the insertion of headings are for convenient reference only and do not

affect the interpretation of this Agreement. The recitals to this Agreement are an integeal pact of

this Agreenient,

1.4 Gender and [

[ this Agreement, unless the context otherwise requires, words importing the singufae
4
i

=

melude the plural and vice versa, and words importing gender include alt gen

otherwise expressly provided

dollars. Beterences to 7% ave 1o ULS. dollars,

shatl be pai
Canadian doltlars,

b oare Lo

In this Agreement (1) the words “including™. “includes™ and “include™ and any de *Evzx‘ivw
uch words mean “including (or includes ot include )m thout limitation™ and (i) the words “the

aggregate of 7. “the total of ™. “the sum of ™, or a phrase of similar meaning means lw agaregate
(or total or sum). without duplication, of™. The expression “Arti -&IL . “Section” and other
subdivision followed by a number. mean and refer to the specified Article. Section or other

subdivision of this Agreement.
1.7 Invalidity of Provisions

Fach of the provisions contained in this Agreement is distinet and severable and a

dectaration of invalidity or unenforceability of any such provision or part thereof by a coutt of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof

12
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so long as the economic or legal substance of the transactions contemplated hereby is not affected
i any manner materially adverse to any Party. Upon (1) such a determination of invalidity or

unenforceability or (it) any change in Applicable Law or other action by any Governmental
[‘xi thority which materially detracts from the legal or economic rights or benetits, or materially
ereases the obligations, of any Party or any of its Affihates w zdc this Agreement, the Parties
shall m}g_mﬂ e (o modify this Acreement in good faith so as to effect the original intent of the
Parties as closely as E"?DSSI[’)[C in an acceptable manner so that the transactions contemplated by this

Agreement bc: consummated as originally contemplated to the fullest extent possible.

[
-

Kono

Any reference o the knowledge of (1) a NexwiPoint ‘Zr',niii'},f . means the actual knowledge,
alter reasonable inquiry. of Scott Terrell (who, for the sake of clarity and avoidance of doubt. shall
v obligations regarding such kinowledge), and (it} a Purchaser, means

Y
ito reasonable inquiry, of Fric Schneider (who. tor the sake of clarity and
il

have no personal Liabili
the actual knowledge
avoidance of doubt, i

have no personal liability or obligations regarding such knowle iw ).

1.9 Ty tire Agreo ont
LATIe AgTeen

Fhis /\,gm,'fcms‘z (. the Disclosure Letter, the Support Agreement and the agreements and
sther documents required o be delivered pursuant to this Agreement or the Support Agreement,
constitute the entire 4g;m%1m‘*n‘: among the Parties. and set out all the covenants, promises,
wartanties, representations. conditions and agreements among the Parties in connection with the
negotiations
are o covenants,

h;u matier of this Agreement. and supersede all priovagreements, understandings.

discussions. whether oral o written, pre-contractual or mlm*maw fhee
prOMIses. ‘»‘v’iii'%'i,‘fﬂié?t«@ cepresentations, conditions, understandings or other

reements. whether

oral or w rii‘mz ;mﬁm:onémri’u;ﬂ or otherwise. express. implied oc collateral among the Parties in
connection with the subject matter of this /’\,gwa‘fnmw except as f%§')&§“‘£?§fé<f:é“§.f set torth in this
: nent or h“ Support Agreement and any document required to be delivered pursuant to this

nt or the Support Agreement,

wliment

ement. no amendment or waiver ol this

Except as expressly provided i this Ay
Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver
ol any provision of this Agreement constitute a um"“m M}_} waiver unless otherwise expressly

provided. The NextPoint Entities agree to make such amendments o this /\grccrnct’u as are

reasonably requested by the Purchasers from time (o time to give effect to the transactions
contemplated hm*c‘m provided that such amendments do not change the value of thL urchase Price
and are not materially prejudicial to the interests of any creditor of the NexiPoint Entities.

.11 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement. and a
claim or controversy directly or indirectly based upon or arising out of this Agreement or th@
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transactions contemplated by this Agreement (whether hased on contract, tort or any other theory),
including all matters of construction, validity and performance. shall in all respects be governed
by, and interpreted. construed and iut i nod in accordance with, the IJW\ oi the Province of
British Columbia and the federal laws of Canada applicable therein, without regard to the conflict
0
I

of law principles thereol. The Parties consent to the ju '“mdscim:' an ‘§ venue of the CCAA Court

or
the resolution ¢ é any such sitﬂ«:g"}@ tes ar Tsing undk i this / Agreement. Bach Party agrees that service of
i 7/ shall be dc;,mm;d effective service of process on

such Party

i1z

~dule or exhibit atiached thereto, and any schedule or

(he Disclosure Letter and ¢
hibit attached to this Agreement, s an i ucwm! part of this Agreement.

7
=

All accounting terms used in this Agreement are to be interpreted in accordance with RS
unless otherwise specified.

Whenever payments are to be made or an action is to be taken on a day which is not a

day. such payment will be made or such action will be taken on or not later than the next

succeeding Business Day.

i any action may be taken within, or any right or
fd

vs under this Aoreement, then the first day of h« seriod 1s not counted éu ut the day o%‘
& f ‘

sligation is to expire at the end of. a

ned,

Upon and subject to the terms and conditions of this Agreement. af the Closing and effective as of
the Closing Time. and subject to the completion of the ITmplementation Steps required (o be
completed prior to the Clasing Time. the Purchasers shall purchase ﬁ‘mm Holdeo, and Holdeo shall
asers. free and clear of all Bncumbrances, all of the Equity Interests in the capital
7y pursuant to the

sell to the Pure i
of CTAX Acquisition and LT Holdeo (collectively. the “Purchased Infer:
Yesting Order an .,l %I 1e lmiplementation Steps.

Notwithstanding -any provision of this Agreement to the contrary. as ol the Closing. the
assets of the /\u:;mrcfd Fntities shall not include any of the following assets or any other assefs as

14
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set forth on
upon by the NexiPomnt k&
prior to the Closing (collectively. the "

(a)

Subject t
as of the Closing 'f ime. the obligations and liabilities of the Acquired Entities shall consist of only

the items specil
provided, for ihc avoidance of doubt the Assumed Liabilities of any Ac qm red

(a)

LEGAT ) EIHS

Sef

Ll
02

“the Disclosure Letter, which Schedule may be moditied as agreed
ntities and the Purchasers, each acting reasonably, at least three (3) days
uded Assets™):

the Tax Returns, and books and records pertaining thereto and other documents. in
each case, to the extent related solely 1o any of the Excluded Liabilities, provided
that the applicable Acquired Entities may take copies of all "i"ax, Kc‘riﬁtii‘i‘i% and books
and records pertaining thereto (as vedacted. iMapplicable) to the extent necessary or
useful for the carrying on of the Business after the Closing, including the filing of
any Tax Return: pm\"u‘ia‘wi\ however, that Restdual Co. shall retain the ougfzml of
any of the records requited to be provided to the applicable Acquired Entity
hereunder ('md provide the applicable Acquired Entity with a copy thereof) o the
extent that Residual Co. is required to do so under Applicable Law:

the Fxcluded Contracts:

all communications. information or records, written or oral. that are in any way
related to (i) the ii“mw:wim 15 0O w- nplated by this Agreement. (i1) the sale of the
Purchased Interests, (iif) any Excluded Asset or (iv) any Excluded Liability:

ey of ithe Disclosure

the Equity Interests of each entity set forth on Schedule 2
Letter. which Schedule may b { modified as agreed upon by the NexiPoint Entities
and the Purchasers, each acting reasonably. at least three (3) days prior to the

Closing:

escrowed cash (1) i the amount of $600.000 tor wind (Iw\;m, and (i) fos
protessional fee retainers held 1 the seg; wmiwi escrow bank account set forth n
the DIP Term Sheet: p«mw ded éh any unused pmiim of st h escrowed uxh after
payment or reservation for all wind down expenses and professional fee retainers,
as determined by the Monitor yk all be transterced by the Monitor or the ’
applicable. to the Acquired Entities afier the Closing:

claims and/or causes of actions solely and divectly related o Bxcluded Assets ov
the Excluded Liabilities: and

any rights that accrue o Residual Co. under the transaction documents.

y the Implementation Steps and pursuant to this Agreeme ntan id the Vesting Ouder,

o

ically set forth below, as applicable (collectively, h«*
} nfity pursuant to
shall continue to be liabilities of the applicable Acquired Entity as of the iusiﬂg:

all debts, liabilities and oblications under the Continuing Contracts that are not
Excluded Contracts, Tor the peciod from and after the Closing:

5



[a»)
N

(b) all Taxes to be borne by Acquired Bntities pursuant to ¢

() all non-delinquent current labilities neucred after the commencement of the
CCAA Proceedings that are existing on the Closing I"?m‘\ being (1) accounts
payable invoiced within 30 days of Closing Date and (ii) accrued but uninvoiced

accounis payable: and

(ch the Liberty Term Loan.

cepl as expressly assumed pursuant (o ot specifically contemplated by

e Imm an iAH dg bts, obligations, and E! abilities of the /uqm red Entities or any predecessors of the
Acquired Entities. of nny kind ot nature, shall be assigned and become the sole obligation of the
)p% able :C fual Co. pursuant fo the terms of the Vesting Order and this Agreement and. as of
ai 1w ¢ iosmg‘ the Acqu ud Fatities shall not have any obligation. duty. or liability of any kind
whether acerued, contingent,

{led

whatsoever, except as expressly assumed pursuant to Section
knuwn or unknown, express o implied, primary or «momht\ divect or indirect, liquidated.

nliquidated. absolute, acerued, contingent or otherwise, and whether due ot to become due. and
SU a,h it, bilities or obligations shall be the sole responsibility of Hu? applicable Residual Co.
(collectively, the “Excluded Liabilities™). All intercompany obligations and balances which do

¢

4
not continue as /7\%«;12 nod A E)l ties pursuant o the Tmplementation Steps shall be Excluded
f

{
Liabilities. For the avoidance of any doubt, any CTAX bec wm% Lien Debtis an Excluded Liability.

On the Closing Date, pursuant (o the terms of the Vesting Order ihz Acquired Bntities shall
assign and transter iiu Fxeluded E,izzhiiiikcg to the applicable Residual (n (wréh
ed to the

inbilities with respect to any Acquired Entity organized in Canada Emns} ass

i
| -
Co. organized in Canada and any 'Eﬁ:a,@% ‘,iui Liabilitics with respect to any /%mmmi Pty
to the Residual Co. organizec the United States),

:
cluded Liabilities. All of the Bxcluded

organized in the United States being assigned
and such Residual Co. shall assume the applicable
Liabilities xgii Fbe discharoed from the Acquired '%{nii’z‘wx as ol the Closing, pursuant to the Vesting

On the Closing Date. pursuant to the terms of the Vesting Order and. W% cre applicable. in
ion 2.5 from an
the

consideration for Residual Co. assuming the Excluded Liabilities
Acquived bBntity. the Acquired Entities shall assign and tansfer ilu Bxelt i(it d Asse
applicable Residual Co. (with Excluded Assets with respect to any Acquired Entity ot ﬂamml in
Canada being assigned to the Residual Co. organized in Ca nada and any Excluded Assets with
respect to any Acquired Entity organized in the United States being assigned to the Residual Co.
organized in ,hc U mwd States). and the | \Ut 1u§ Asgsets shall be vested in the applicable Residual
Co. pursuant to the Vesting Order.

1o
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O
D
g

aﬁld ﬁ“i\éh

(a) The specific mechanism for implementing the Closing. payment of the Closing
Cash Payment and the Credit Bid Amount. and the structure of the transactions

contemplated by this Agreement shall be structured in a tax efficient mannet
mutually agreed upon by the Parties. each acting reasonably.

() O or priov (ot
steps and pre-closing reorganization (m!la ctively, the “Tmy
be ,,lgﬁu,m‘% upoirt by the MNextPoint Entities :md the Purchase
reasonably, at feast five (5) days prior (o 1%1« Closing Date: m‘o‘x%e‘iaﬂi that in no event
will the | ”*piw“w ntation i%io;‘bx‘ be materially y’ srejudicial to the interests of any
creditor of the NextPoint Bntities. Without limiting the generality of the foregoing,
the Tmiplementation Steps may include. without lim aéium esolving mtercompany
eent the tran »ﬁ(\iiO?fi

he Closing Date, the NextPoint Entities shall effect the transaction

.
e B

rs. &;‘;u?h acting

obligations, the formation of new entities required to i
conternplated by this Agreement in a tax efficient manner :;mc% transters of BEquity
}néug,\m in the Acquired Entities.

(¢} he Tmplementation Steps shall oceur. and be deemed to have occurred in the order

and manner to be set out therein

yayable by the Purchasers for

(&) The pu x\éww‘ g‘}f‘iw (ihe

-

i 3 {
i
Purchased Interests shall be equal to the s of:

(i) $57.000.000 (the ~CTA ; i and together with the U1
ui Pid Amount, a:oiicaiéi’x,ﬁa:*!}«x the ‘ )
) > Closing Cash Payment: and

(iv)  the amount of the Assumed Liabilities as set forth herein.

I

() The Purchasers shall satisfy the obligations pursuant o Section

1 and the

Purchase Price at the Closing Time as follows:

(1) by causing the release of the applicable NextPoint l*‘m‘iiim from (/f’\\)
$14.000.000 of the amounts outstanding under the DIP Financing and (B)
obligations owing pursuant to any and all Revolving Credit Loans (as such
term is defined in the BP NP-Liberty Credit Agreement) outstanding under
the BP NP-Liberty © tft;?dl, Agreement. including the principal amount of
such claims and terest and fees accrued as of the Closing Date. and any

17
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other documents ot agreements entered into therewith. in an
amount equal to the LT Credit Bid Amount:

(i) by causing the release of the applicable NextPoint Fntities from (A)
$7.000.000 of the amounts outstanding and obligations owing pursuant to
the UEP Financing and (B3) the CTAX First Lien Debt. including the
i tineipal amount of such claims and interest and fees accrued as of the

Closing Date, in ~onte amount equal to the CTAX Credit Bid

Amount; any
(i) by payment of the Closing Cash Payment to NextPoint Parent.

(c) Mhe Purchasers and their Affiliates, on the one hand. and the NextPoint Entities,
and any of their Affiliates. on the uztwt" hand, shall be entitled to deduct and
vithhold from the Purchase Price or other amounts otherwise payable pursuant to
this Agreement such amounts as such im‘mm is required to deduct and withhold
under Applicable Law, gﬂmf"i( ed, however, that the Purchasers and their Aftiliates
shall not make any such deduction or withholding pursuant to Section 1445 of the
Code, as long as at Closing, Hw: F‘»Jm’i?o%m Fntities xhxli have delivered to the
Purchasers certific sm vequired by Section 10.2(e). Belore making any such
deduction or with hoE ing. the withholding agent shall use ummwminiiy reasonable

efforts o provide the Person in respect of which deduction or withholding is
proposed to be made reasonable advance written notice of the intention to make
such deduction or withholding. and the withholding agent shall cooperate with any
Feason: ﬁE le 1‘“ st from such Person to o"‘nm reduction of or reliel from such
mitted by Applicable Law. To the exient

wowithholding to the extent per
whd an i cemitted to the approprinte Taxing

t
that amounts are so deducted and with
Authority. such amounts shall be treated for all purposes ol this Agreement as

havine been paid (o the Person in respect of which such deduction and withholding
}

was made,

ol Certaln Liabal

Cd
[

v the Closing Date, upon payment of the Closing Cash Payment (o NextPoint Parent. the
™ *xiPoim Eatities shall satisfy. in accordance with the Implementation Steps. the Priority Payables
as required o be paid on Closing in the Vesting Order using such amount such that the Priovity
Payables shall be satisfied in full in connection with the Closing.

REPRESENTATIONS AN OF THE NEXTPOINT ENTITIES

Each of the NextPoint Entities represents and warrants, severally and not jomtly
as to itself. to the Purc ha\g as {on\zs‘ and acknowledge that the Purchasers are wlx ing upon the
following representations and warranties in connection with their purchase of the Purchase d

Interests:
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i‘ ations

i and Enforceability of Ob

This Agreement has been duly authorized, executed and delivered by it and this
Agreement, k;ui”}” 't to Court approval of this Agreement and granting of the ‘a/c"' ing Order and
Vesting Recognition Order, constitutes the legal, valid and binding obligation of i . enforceable

4

against it 10 ‘umrdamc with its terms, except as enforcement may be limited hx. bmi up x\

insolvency. s'mz“gzmifmiu1\ moratorium, or other similar laws relating to or lt miting creditors
rights generally or by equitable principles relating to enforceability.

£

Good 8

It is validly existing and i good standing under the laws of the »‘;m‘ifec,iiwtiou of its
ine\omm*uibn or organization and. subject to Court approval of this Agreement and granting of the
Vesting Order and Vesting Recognition Ovder, (i) has all requisite power and aul ithori rity fo execufe
and deliver this /\s}u ement and (i) has taken all requisite corporate or other action necessary for
it to execute and deliver this Agreement and to perform its obligations heveunder and cansumimate
the transaction contemplated hereu 1(1&

4.3 Sophisticated Parties

Fach NextPoint Entity (i) is a sophisticated party with sufficient knowledge and experience
to evaluate properly the terms and conditions of this Agreement. (i) has conducted its own analysis
and made 1ts own a%z.,r:,mon to enter into this Agreement and Ium obtained such independent advice
in this reeard as it deemed appropriate, and (1 i) has not relied on such analysis or decision ol any
Person other than tts own independent advisors

(a) Subject to Court approval of thi peement and granting ¢ Vesting Order and
Vesting Recognition Order, the execution and delivery of

NextPoint Entity and the completion by each NextPoint Entity of its ui'Eéuzéti(ma

Agreement by each

hereunder and the consumimation of the transactions contemplated herein LiO not
and will not violate or conflict with any Applicable Law, or any ol its properties ot
assets (subject to the receipt of any Emn saction Regulatory App O\‘Jis)\ ared w z!
not result (with due notice or the passage of time or both) in a violation. contlic

breach of. or constitute o default under, or require any consent (o be obmmv [ um,!c&"
its certificate of incorporation, articles, by-laws or mlw cons stituent documents,
Subject to Court approval of this Agreement and granting of the Vesting Order a nd
Vesting Recognition Ovder and the receipt o!~ any Transaction Regulatory
Approvals, Hw execulion. L!&l ery and performance by C;l(?h NextPoint Entity does
not and will not: (a) violate any provision of law, rule, or regulation applicable to
it or its chartee or by-laws (o other similar governing do« uments) or those of any
of its Subsidiaries; (b) except for the BP NP-Liberty € redit Agreement, conflict
with, result in a breach of. or constitute (wi(h or without notice or lapse of time or
both) a default under any material agreement to which a NextPoint Entity is a party
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or any debt for bor \E“O&\-tf({ money (o which it is a party that, in any case, (s not

remedied, cured or waived. or (¢) violate any Uﬂdg Cstatute, rule, or regulation.
(b) Except as set forth in the Vesting Order and the Vesting Recognition Order, the

i‘x‘zmgzwtion‘ set for m in this Agreement do not give rise to any contractual or othe

lesal rights to any Person that is not a Party to this Agreement, except o the extent
that such (IOI ts will not: (1) detract from the legal md/m economic benefits (o be
provided to E e Purchasers hereunder: or (it) increase the obligations of, or create

obligations of, the Purchasers,

The execution and delivery of this /

sreement by each NextPoint Entity, the a‘o‘np!cihn by
cach NextPoint Entity of its obligations hereunder and the consummation by each NextPoint Entity
of the transactions contemplated herein, do not and will not require any consent or appi ma! or
other action. with or by. any Governmental Authority, other than (a) Court approval ot this
voreement. the Vesting Order and the Vesting Recognition Order and (b) the Transaction
ulatory Approvals.

Other than the CCAA Proceedings and the ULS. Procee
NextPoint Parent’s knowledoe, threatened in writing agaii

Tings. there s not pending or. to the

a NextPoint Entity or any of s
properties. nor has a NextPoint Entity received any written notice i respect of, zm\‘ elaim.
litigation, action. suit, arbitration, investigation or other ;7';‘ww itm belore any Governmental

Authority or legistative body that, would pr

chivering this Agreement,
performing ils obligations hereunder, and q"mm,wm%mgz the transactions and
contemplated by this

cvent it from executing an

sments

B i'?i&‘c‘lowﬁ: Letter sets forth a complete and correct Hist Mlhc pame and

jurisdiction of msm ation of cach M WIPUEE‘{ Eatity. All the outstanding Bquity Interests of the
Ac agz ed Bntities (mhv than CTAX Acquisition or UT Holdeo) are owned by CTAX /‘a quisition
or LT Holdeo., as applicable. or by one or more of then divect or mdt o Subsidiaries as set forth
in s .7 of't he Um\!m e Letle h;a et to the Vesting Order and the Vesting Recognition
Order, AH such BEquity Interests of Iw /\< q ired Entities are owned hu: and clear of all pledges,
claims. liens, charges, options, security interests, licenses or other encumbrances of any kind or

nature whatsoever (other than Permitie I-n«;‘umi yances), except [or transfer restrictions imposed
by applicable securities laws, and, except as would not be material to the NextPoint Entities, taken
as a whole. ave duly authorized. validly issued. fully paid am‘i onassessable and not subject to an
pre-emptive rights. i?‘\'g‘ept for the Equity Interests in the Subsidiar EM cd on Schedule 4.7 of hg
Disclosure Letter, none of the NextPoint Entities owns. directly ov nd

in, any Person.

any Bquity loterests
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4.8
Y-‘\a‘cgf;i‘ as disclosed in & of the Dise low e Letter, and for greater certainty.
sxeept for the Cease Trade Order issued against the NextPoint Parent 'md l[ lextPoint Pavent’'s
Ew quent delisting from the stock exchange. as of the time of sw“'itv‘»t'sﬂ;{ into ,hl‘:‘s Agreement. no
order halting or suspending trading in securities of the Acquired Entities has been issued to and is

S

outsta 14;%3;: agninst any of the NextPoint BEntities, and. to the N t)iKii’Oi!”ii Parent’s knowledge, no

investigations or proceedings for such purpose are pending or threatened.

Holdeo has ;m i ui valid title to the Purchased lnterests and each Acquired Entity has
gt'md and valid title to all of the assets (except for any %*’ celuded Assets) owned by 10 which, as set
forth in ihe ‘«/&.‘,Séim:’ Order and the Vesting Recognition Order, shall be free and clear of all
EANTS nh nees other than Permitted Lncumbrances,

i

(a) No NextPoint Entity has engaged in a transaction subject to the reporting
requirements under section 237.3 or the notification requirements under section
2374 of the Tax Act

(b) Fach Acquired Entity (other than a corporation incorporated in a Canadian
jurisdiction) is. and has been

since its formation, properly classitied as a
disregarded entity for U.S. te du 1L income tax and applicable state and local tax

purposes. Accordingly. for US. federal tncome tax sz applicable state and loc

H
i
fax purposes, Holdeo will be treated as selling (and the Purchasers xr«,’;.H be treated
pury
-
{

as purchasing) the assets (other ’m;m the {’,\;Mudaéaé Assets) of the Acquired Bntities

that ave classified as discegarded entities.
(¢) Ew‘wg“ as disclosed in Schedule 4.10(c) of the Disclosuie Letter, none of the
squired Entities that is a cotporation incorporated ina Canadian jurisdiction has

acquired propetty or services trom. or "i%@pmm of pz‘opm‘iv or g”)E‘O\"M("d services Lo,
a person with whorm it does not deal at avm s length (within the meaning ol the Tax
/“xu) or an amount that is other than the fair market value of such property or
rvices, not bee uimmc(! to have done so for purposes of the Tax Act. i‘ wch of the
/\cquu‘ed Entities that is a corporation zrcm*;n‘mtcd in a Canadian jurisdiction has
made or obtained records or documents that satisty the requirements of par ﬂwmg ohs
"),337(-'1) a)to (cyof the Tax Act in 'v-apcagi ofany transactions for property ot services

ith a person with whom it does not deal at arm’s length (within the meaning of

ihc Tax Act).

(d) To the knowledge of any of the NextPoint Entities. all Tax Returns requived to be
filed by or with respect to each Acquired Entity under Applicable Laws have been
duly and timely filed. and all such Tax Returns are true, complete and correct in all
respects and have been prepared in compliance with all Applicable Laws.
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(h)

(1)

()

1451

St

o the knowledge of any of the NextPoint Entities, all Taxes, mcluding all
msmlh“:mw on account oi Taxes for the current year, due and owing by each
Acquired Untity (whether or not such Taxes are related to shown on or required to
be shown on mry lau Return) have been timely paid. All Taxes which each
SN i’s"m‘r’\ amounts paid or owmg or

Acquired Batity is required to withhol
deemed paid or owing or benefits given to any employee. s iov[ Emi e, ereditor or
other ‘ihird party. including for services performed outside the . state. pt'm/'imtc
or country where any employee is based, have been timely mthhafh‘% or deducted
wnd paid over o the qnﬂxspmt,g Taxing Authority.

i «13

To the knowledge of any of the NexiPoint Entitics. no statute of limitations with
respect to any Taxes of the Acquired Entities has been \,ﬁ.zm,\,wm;i no extension of time
for filing any Tax Return of the Acquired Entities has been agreed o, and no
extension of time with respect to any Tax assessment or deficiency with respect to
the Acquired Lntities has been consented to, which waiver or extension of time is

curcently outstanding.

To the knowledge of any of the NextPoint Entities. no Tax audiis or assessments or
administrative ot §1!a'i<‘izwl claims are pumimq ot are threatened in writing with
respect to the Acquired Entities, and there are no matters under discussion, audit or
appeal with any Taxing Authorily with respect to Taxes of any ol the Acquired
Entities.

There are no Eocumbrances on any assets or securities of any Acquired Lntity that
arose 1 connection with any faifure (or, to the i;;zmwﬁm oo of a '1;, of the NexiPoint
-

Entities, :‘e%i«fau;:a,f Faiture, where such failure was alleged o writing) o pay. collect

or remit any Tas

To the knowledge of any of the NexiPoint Entities. no wer been made

by o Taxin

o Authority 1 a jurisdiction where no Tax Ret tt**pm:i to the

nay be
.,Ami none

Acquired Entities have been (iled that any of the Acquir
subject to taxation by that jurisdiction. which claim has not been resolh

of the Acquired Entities has a taxable presence or nexus oi%wv %h:m in the
jurisdictions in which Tax Retuens with respeet to such Acquired Entity are
currently be filed,

To the knowledge of any of the NextPoint Batities. no Acquired bntity (i) has been
a member of an At ‘s‘\iEiz ted Group, (H} has auy lability or obligation for the Taxes
of any Person other than itself under Section 1.1502-6 of the Treasury Regulations
(or any similar provision of applicable U5, state or local or non-U.5. Law), as a
transteree or successor, by Contract or otherwise, or (iii) is party to or bound by or
has any obligations under any Tax allocation. Tax sharing. Tax indemnification or
other similar Contract (other than any such Contract entered into in the ordinary
the

course and ‘incipal purpose of which is not the allocation or sharing of Taxes).



[
D
N

(k) Fo the knowledge of any of the NextPoint Entities, no Acquired bntity has engaged
inany “listed transaction” within the meant g of Sections 6111 and 6112 of the
C odc or any similar provision of applicable U.S. state or local or non-tL5. Law or

tax shelter” within the meaning of Section (7(767 of the Code or the

ulations promulgated thereunder (or any similar provision of applicable U.5.

state or local or non-U.5. Law).

Freasury

(1 lo the knowledge of any of the NextPoint Entities, each Acquired Entity has
properly (i) collected and remitted any sale and similar Taxes due for sales made to
its customers and (i) for H sales that are exempt from sales and similar Taxes and

that were made without w!mrg;mg; or remitting sales or similar Taxes, received and
reta moi any appropriate fax exemption certificates and other documentation
qualifying such sale as e ;,mpt,

(m) No Acquired Lntity (or the ">,zrcim*:;<frs as a result of the transactions contemplated
m;t;:b;f’) will hc u:cgmzm to include any item of income in. or exclude any item of
deduction from. taxable mmn’u) for any taxable period (or pottion thereof)
beginning after the Closing Date as a resuli uw any (i) change in method of

accounting for a taxable period ending on or prior to the Closing Date: (i) “closing
agreement” as deseritbed fn Section 7121 of the € wlc (or any sunilar provision of
applicable U.S. state or local or non-U.S. Law): (i) deferred intercompany gain or

AITY CXCEess Eow account described in Ezm sury Regulation under Code &Eu‘{’um 1502

(or any similac provision of applicable U5, state or focal or non-LLS. Law): (1v)
installment sale made prioe to the Ew ng Date: (v) prepaid amount oc deferred
cevenue received or acerued on or prior to the Closing Date outside of the ordinary
course of the business ise of an improper method of accounting for a taxable

period on or prior to the é“hm%mgg Daie,

{(n) To the knowledge of any of the NexiPoint Entities, each Acquived Patity is in
compliance with all /ngiivz%%ﬁﬁ@ Laws in respect of abandoned or unclaimed
property or escheat and has paid. remitted or delivered fo each jurisdiction all

amounts in respect of unclam cd or abandoned property required by any Applicable

Laws to be paid, remitted or delivered to that jurisdiction,

None of the NextPc )ini Entities. nor any of their respective officers, divectors, employees
or agents, 1s a Sanctioned Person.

o
b

Sanctions Laws

None of the NextPoint Entities has (a) assets located in. or otherwise directly or, to the
knowledge of any of the NextPoint Entities. indirectly. derives revenues from or engages in,
investments, dealings, activities, or U"a;'»\;m‘-iiom i or \-viﬂ“ any Sanctioned Country in violation of
Sanctions Laws: or (b) directly or, to the knowledge of any of the NextPoint Entities, indirectly,

LUEGAL F 82085131 1
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derives revenues from or engages i;' mvestments, dealings. activities, or transactions with, any
Sanctioned Person in violation of Sanctions Laws.

413 Anti-lv

ti-Corvuption Laws

(a) The operations of the NextPoint Entities are and have been at all times conducted
in compliance with, in all respects, (i) the U ‘ﬂ Curtency and Foreign Transactions

cho ting Act of 1970, the PCMLTEA (as defined hclm\) the Money Laundering
Control /*’H t i (986 (18 U.s.C. a\,i\ i 956 %‘);"37),, the PATRIOT Act (as defined
below). the Bank Secrecy Act (31 U.S.C885311-5332), and any other applicable

faws x"e?fﬂi@d to money laundering or ferrorisim financing {‘ i
i La (ity the U.S. Foreign Corrupt Practices Act ¢
amende d and the rules and regu h ons thereunder, and any other ap me

> faws

or regulations concerning or relating to bribery or corruption
Laws ) and (ii1) Sanctions Lows,

(b No action. @nii ivestigation or legal proceeding b\' or i‘a‘-ik» ¢ any Governmental
Authority orany arbitrator iny oi g H"H.‘H& «tPoint Entities or any ofticer, divector.

1;3Eow or agent thereol, or any informal or !wmzzi investigation by any
NextPoint Entity or its legal or other representatives ‘x'o%\;i v the foregoing. with

o

respect (o fmf Money Laundering Laws, Anti-Corruption L aws of Sanctions Laws

is pending. or to the knowledge ol any ol iw NextPoint 1ia’1i!m:3 threatened.

() ach oi”ihaf *\Jm‘%”mi“i Fntities has taken reasonable steps (o sateguard the miernal
[t s% integrity and security of the [T Systems owned or used by or for such

ity and i"m: data that such [ 5

i

stems contain (including the data of
their customers).

(1) Except as set forth on (o the Disclosure Letter, to the knowledge of
NextPoint Pacent. since January 1. 2021, none of the NextPoint Entities has sultered

a Securtty fne dm t.or any material loss of data, material disruption or material
damage to its operations

() Pach of the NextPoint Entities is. and has been. in compliance with applicable Data
Security Rec ;mz sments i all material cespects. Sinee hmuu’y 1. 2021, none of the
NextPoint Eatities has received any written notice or complaint from any third party
(including any of its cmployees or agents) or any Governmental Authority
(i) alleging breach ot or s;cfa)l\'iz'lg; to investieate compliance with any applicable Data
Security Requirement, or (it} relating to a Security Incident.

SN
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Each Purchaser represents and wareanis. severally and not jointly. and only as to itself, to

the NextPoint Parent and the NextPoint Entities as follows, and M,E\'nmwlmigcs that the NextPoini
-
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o

Parent and the NextPoint Entities are relying upon the following representations and warranties in

cannection with the sale of the Purchased Es u‘;,u.;sis),

Phis Agreement has been duly authorized, executed and delivered by such Purchasee. and,
assuming the due authorization, execution and delivery by it this /\garccmmr constitutes the legal,
valid and b wing obligation of it. enforceable against it in accordance with its terms, except as
enforcement may be { imited by bankruptey, insolvency, rearganization, moratorium. or ofher

nilar laws M& ne to or limiting creditors” rights generally or by equitable principles relating to
enforcenbiliry.

.

er the laws of the jL wisdiction
site power and authority to execute and deliver

Such Purchaser is validly existing and i good standimng unc
of its incorporation or organization and has all rec
is Agreement and to perform its obligation h< cunder and constmmmale the transactions

slated by this Agreement.

Such Purchaser (1) 15 a sophisticated part ty with sufficient knowledge and experience to
evaluate properly the terms and conditions of this Agreement. (i) has conducted its own an: lysis
sreerment and has obtained such independent advice

and made s own decision (o enter o %x s Ap
i this recard as it deemed appropriate, anc ) has not relied on such analysis or decision of any

Person other than its own independent zui\.» 1065,

»execution and delivery of this Agreement by such Purchaser and the completion by
such Purchaser of its oblivations hereunder and the consummation of Ai,u: transactions
contemplated herein do not and will not violate or conflict with any Applicable Law. or any of ifs
;‘wmm‘i%m or assets, (subject to the receipt of any Transaction Rﬂ; 1uiaw ry Approv ﬂ%%) and will not
cesult (with due notice or the passage of time or both) in a violation, contlict ot breach of, or
constitute a default under. or require any consent (0 be obtained under its ceriificate of

incorporation, articles, by-laws or other constituent documents
5.5 Approvals and Consents

The exccution and delivery of this Agreement by the Purchaser. the comp!ctimn by such
Purchaser ofits ob lwd tions hereunder and the consummation b\ such Puechaser of the transactions

contemplated herein, do not an d will not require any consent or approval or of hm action. with or
by, any Gov mmmmli Authority. other than as contemplate d by any Order and the Transaction

i\x:gu!a fory Approvals,

25
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There is not. as of the date hereol, pending or. to such Purchaser’s knowledge, threatened
acainst it or any of its properties, nor has such Purchaser received notice in respect of any claim.
potential claim, litigation, action, suit, arbitration. 'nwwiiwmion ot other proceeding before any
Governmental Aut hm“ ity or legislative body that, would prevent it from executing and delivering

ing iis; obligations hereunder ami con :mmémg the transactions and

Such Purchaser s an “accredited investor™, as such term (s defined in MNational Instrument
45-106 - Prospecius Exemptions and i wlc H of Regulation 13 under the United States
curities Act of 1933 (the “Securities Act

5 A mnd 1t was not ereated or used solely to purchase or
hold securities as an aceredited investor as l*w bed in paragraph (m) of the definition of
“gecredited investor” in National Instrument 45-106 - Prospecius Evemptions and acknowledges
that the Purchased Interests will be subject t z*cs:}!u restrictions under applicable securities laws.
The Purchased imu“c‘%i’ﬁ are being acquived b\' such Purchaser for its own account, and nol milm a
view to. or for the offer or sale in connection with. any public distribution or sale of the Purchased
fntevesis or any nterest i them, Such ’“m*‘h:w*' h s sufficient knowledge and experience in
financial and business matters to be capable of evaluating the merits and visks of its acquisition of

the é"’zi;w,:h;a:»;u,ci terests, m')d smrh Purchaser is ::z,;;ﬁmbik,: of bearing the gwemmic: risks of such
acquisition. Such Purchaser ac

Securilies

cnowledges that the Purchased E@ti<;~> s are not registered undet the
toany state secarities law, regulation or rule or any applicab l‘ foreton securttios law,

reaulation or rule. and agrees that the Purchased Interests may not be sold . teansterred. offered for
sale. gm, dued, %1},’§,">oi§w cated or otherwise d m{; osed of except pursuant to a registered offering in

compliance with, or in a transaction exempt from, the registration requirements of the Securities

Act and any other applicable state and foreign securities faws.

Such Purchaser has and will have at all relevant times, the financial ability and sufticient
Firnds fo pertorm all of its obligations under this Agreement. and the availability of such funds w il
not be subject o the consent, approval or authorization of any Person or the availability ol any

financing.

) By
&Y e

Each Purchaser has executed, on or prior to the date hereol, the requisite instruction letters
to fully authorize the Purchasers, and each Purchaser is duly authorized. to. among other things.
d@;h\w,,x the consideration set forth in Sections 3.1(a) and 3.1(b). as applicable. in connection with
the consummation of the Closing hercunder.

et Canada Act

o)
e
)
(%
S
s
#1

Such Purchaser is a “trade agreement investor” within the meaning of the Investment
Canada Act.
26
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6.1 Conditions for ¢

The respective obligations of each Purchaser and each NextPoint Batity to consummate the
fransactions contemplated by this \.gwt)mcm are subject to the satisfaction of, or compliance with,
at or prior to the Closing Time, each of the following conditions:

(n) No Law —no provision of any Applicable Law and no judgment, injunction or Ovder
shall have been enacted, announced, issued or entered by any Governmental
Authority of competent jurisdiction that p revents, restrains. enjoins, renders EH(;‘:.&I;XE

or otherwise prohibits to consummation of the purchase of the Purchased Tnterests

orany of the other transactions pursuant to this Agreeme

(h Final Orders — the Yesting Order shall have been issued and entered and shall be a
Final Order

() Final U8 Order — the Vesting Recognition Order shall have been issued and
entered by the U5, Bankeuptey Court and shall be a Final Order; and

(ch Transaction Regularory Approvals — the NextPoint Entities and the Purchasers shall
have received all wlug;@c! Transaction Regu [“ fory /\g:)pmv:ﬂ‘ and all required

seovals shatl be in full torce and um: pt

aulatory Ay
oulatory Approvals that need not be i full force and e

1
Transaction
Ty

ransaction B

Closing,

¢

The Parties acknowledee that the foregoing conditions are for the mutual benefit ofeach Purchaser

and each MextPoint bntity.

[he obligation of any Purchaser to consummate the ransactions contemplated by this

Agreement is subject to the \&H»i?‘&‘ tion ol or compliance with, or waiver (to the extent permitted
by Applicable Law) by any Purchaser of, at or prior to the Closing Time, each of the fotlowing
rehaser):

)

conditions (each of which is ,m,[\nmwftm: gmi to be for the exclusive benefit ol each |

() Performeance Q/(”mwu‘/rz/x‘ the covenants con m}m: din um Agreement required fc
be performed or complied with by the NextPoint Entities at or priot o the Clos ing
}
Ciime shall have been perforn nul or complied \\.‘lth in all n’xzxtu‘zzﬂ respects as at the
i
Closing Time:

5] Truth of Represeniations rnd 1 {/1/(/;7//u - (1) the Fundamental Representations
and Warranties of the NextPoint Entities shall bc true and correct in all respects
(other than de minimis inaccuracies) as of the date hereof and as of the Closin ;
Date, as if made at at 1d as of such date (e wp t for representations and warranties
made as of specified date, the accuracy of which shall be determined as of such
27
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specified date) anc ae) all other representations and warranties of the NexiPoint
Pntities s:on_i’;}im;,d in Article 4 shall be true and correct in all respects as of the date
hereof and as of the Closing Date, as if made at and as of such date (except for
w;;n"@gfmmion*‘ and warranties made as of specified date. the accuracy of which
¢ where the faitture to be so tn

5

shall be determined as of such specified date) excey
and correct w ouhi not. in the aggregate. have a Maierial Adverse Effect (and, for
this pur pose, any reference to “material”, "Material Adverse E'ilia.,.a,i' or other
concepts of materiality in such representation and wartanties shall be ignoved):

2orecel

()/f/“iwr s ("wz'/i/)‘z‘u/ex* the Purchasers shall hav
the satisfaction of the condittons contained in
Covenantsy, 6.2(b) (Truth of Represeniations and | _ )
Material . Zz/w rse / Sfecty, signed for and on behatlof mr- Nexi ¥ ot i f miw Wit ho
personal liabi h y by an executive officer of each of the applicable NextPoint
Pntities or other Persons acceptable to the Purchasers, i each case m Form and

i

substance z“c.:zmm.ﬂ Iy satistactory to the Purchasers:
No '\/zr/(*l'm/’ Adverse Effecr — since the date hereofl no Material Adverse Fltect
shall have occurred:

s N [

NeviPoint Futities' Deliverables — the NextPoint Eniities shall have delivered to
the Purchasers all of the deliverables contained i 5 i

4 T3

substance reasonably satistactory to the Purchasers:

Vesting Order Approval — the Vesting Order shall have been granted by the
applicable date set torth 1n Section d(b)(iv) of the Support Agreement:

lmiplementation  Steps the NextPoint Enatities  shall have completed  the
/

o

tmplementation Steps that ave required to be completed prior to Closing. in form

and substance reasonably acceptable to the Purchasers:

Employees —each of the employees of NextPoint Parent and Holdeo. as applicable,
shall have entered into a new employment agreement with an Acquired Entity or
have been provided with weitten notice of the transter of their employment to an
Acquired Entity. in each case as the Purchasers mmH direct and in form and
substance satisfactory to the Purchasers:

Benefit Plans — each benelit plan, arrangement. agreement or program of NextPolnt
Parent or Holdco, as applica blcw pursuant o which benefits are provided to
employees of NextPoint Parent or Holdeo. as applicable, shall have been transferred
(o the applicable Acquired Entity. or such applicable Acquired Entity shall have

adopted or otherwise mplemer uJ benefi pézmx‘ arrangements, agreements or
programs providing benefits to such employees. ineach case as the Purchasers shall
divect and in form and substance satisfactory o the Purchasers;

N o
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0 [nsirance — each policy of insurance of NextPoint Parent or Holdeo, as applicable
shall have been dsstg,u,,d to the applicable Acqu uui B n‘i‘\m ot such applicable
/‘wcwircqi Entity shall have obtained insurance pO{t,EL providing substantially

imilar coverage, in each case as the Purchasers shall direct and in form and

b tance satisfactory to the Purchasers: and

N

(k) Bl dccounts — the NextPoint Fntities shall have delivered to the Purchasers
evidence that no cash is held in the bank accounts of NextPoint Parent or HoldCo
as of the Closing.

o,
7
i

[he obligation of the NextPoint Entities to consummate the fransactions contemplated by
this Agreement is subject to the satisfaction of, or @.‘nn'xpimm‘af with, or waiver where applicable by
any NextPoint Entity on behalf of the NexiPoint Entities, at or prior to the Closing Time. each of
the following conditions (each of

which s g,,a{ nowledeed to be for the exclusive benefit of the

NextPoint Entities):

() ///f//l of Repre wmmmm a1 mzr//z/,( s — the representations and warranties off
the Purchasers contained in £ v will be true and correct i all respect (oiim
than <§ THTIMIS inaceu i“:wim} as of the date heveol and as of the Closing UJ feas it
made at and as of such date (except for representations and x,\,*z‘maméix made as oi‘

specified date, the accuracy of which shall be determined as of such specitied date)
except where the failure to be so true and correct would not reasonably be expected
y have a material and adverse etfect on the Purchasers™ ability (o consummate the

ansactions contemplated by this Agreement:

(b !Z’/‘/?)/“/J//Mc'/' of Covenams — the covenants contatned in this Agreement require ~d to

crformed or complied with by the f“i,;r"chzwﬂ- s at of priog (o 3% e Closing Time

sh ,z,H have been performed ot complicd with inall material respects as at the Closing

() Officer’s Ce )/‘///‘ﬂ‘u/@ - the NextPoint Fntities &f*zzH have received a certificale
con Wirming the satisfaction of the conditions contained 1n Sections 6.3(a) ai wd 6.3()

stoned for and on '”Emi ol each Purchase \,J\;ithmni personal Hability by an
aud imwu% signatory of the Purchaser or oi,hg;r i”c?&’:;ons acceptable to the NextPoint

Eatities, acting in a crmz'n'zmt‘vmfEy reasonable manner. in each case, in form and
substance satisfactory (o the NexiPoint bEntities. acting m a commercially
reasonable manner;

(ch Support Agreement — the Support Agreement shall not have been terminated by any
party thereto: and

() Purchaser Deliverables — the Purchasers shall hm/c delivered to the MextPoimnt
Fnrities all of the deliverables contained mw 5 in form and substance
satisfactory to the NextPoint Entities, acting ina commet u}H\ reasonable manner.

-
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Any condition in
Purchasers or Mexih

’mv be waived by any Purchaser on behall of the
1 behalf of the NextPoint Entities. as applicable. i whole or in

part. without prejudice to any uﬁ‘ their respective rights of termination in the event of non-
fulfillment of any other condition i whole or in part. Any such waiver shall be binding on the
Purchasers or the NextPoint Entities, as applicable, only if made In writing.
D
10 FSOFTHEP

to Information

(a) From the date hereot until the earlier of () the Closing Time and (v) the termination
R

of this Agreement pursuant o Artl
Purchasers” and their accountants,

ive to the
legal advisers, consultants, flnancial advisors
and other rq»rmmwizzii\,fa:s; engaged in the transactions contemplated by this
Agreement during normal busine

9. the NextPomt Ift ities shall 53]

ss hours reasoi: h access Lo iis pi\“i‘ni““ﬂ and o
electronic access to all of the books and records relating to the Business, the
NextPoint Eatities. the Assumed Liabilities and the employees. and sh ‘J“ m‘nish
them a\si‘h all such information relating to the Business, the NextPoint Entities. the

Assumed Liabilities and the employees of the Busin

55 as the Purchasers or such

i"cpra‘samtz}ii\w-; m;w reasonably rcqm??é m connection with the transactions
confermnplated by this Ag

ment and the Purchasers” due diligence review of the

i'\lur\t’szm E;,mu,u,’a. "-z"u‘vic‘h*c’ that any such access shall be conducted at the
Purchasers’ expense. in accordance with Apphicable Law and, in the case of access
to the prenuses of the I«'m Point Entities, under supervision ol the Nmié"umﬁ

Fntities’ gwr‘;oi'ru‘% and in such o manner as o maintain confidentiality. and the

NexiPoint Entities will not be required (o provide access (o ot copies ol ;m‘y 4‘%3

books and records i (a) the provision thereof would cause the N

or the NextPoint Parent to be in contravention ofany A UNV?’ ble L ,
ich miomnmm available would (1) result in the loss of any lawyer-client or o hu
ic«mi dvilege, or (2) cause the NextPoint Entities or Hm MNextPoint Parent to be
found in contravention of any Applicable Law. or contravene any agreement
(ncluding any confidentiality ;mz*wnml to which the NextPoint bntities, the
NextPoint Pareat, or any of their respective Affiliates are a party): provig

ded, that
with respect to the foregoing elauses (a) and (_b’)A the NextPoint Entities shall use
commercially reasonable efforts (o find a suitable aliernative (o disclose
information in such a way that such disclosure does not contravene any such
Applicable Law or agreement or jc‘opmw’ ize such privilege. The NextPoint BEntities
shall use commercially reasonable efforts to also deliver to the Purchasers
zmiimri’/m'nm (o the NextPoint Entities and their applic JMO Subsidiaries necessary
to permit the Purchasers to obtain information in impu t of such NextPoint bntities
from the files of such Governmental Authoritie

30
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(b)

Fora period of seven (7) years following the Closing. the Acquired Entities and the
Purchasers shall make all books and records of fui ,—a,cra'{mwd ixn‘uims reasonably

n

avat mbze to the Monitor and any trustee in bankeuptey of any of the NextPoini

Entities upon at feast five (5) Business Days prior notice and sh all, at ‘;‘uvi' Person's

sxpense, permit any of the foregoing Persons to take copies thereol as they may
d efermine (o iw wecessary or useful to accomplish their tespective roles: provided
hat the /\miguzmi Fatities and the Purchasers shall not be obligated to make such

t

books and records available to the extent that doing so would (a) violate Applicable
Law., (b) jeopardize the protection of a ‘%uiiviimwiic‘m privilege. ar (¢) unreasonably
and materially interfere with the ongoing business and operations of the Purchasers,
ahc Acquired Eatities and  their wxp*u ve Afftliates, as determined by the
Purchasers. acting reasonably: provided. that with ‘Mpwc to the foregoing clauses
(a). (b). and (o). the Purchasers : SE COMMErcl JH\ casonable efforts to find a
suit .-,}[m} alternative to disclose information in such a way that such disclosure does

I

not contravene any  such  Applicable Law, jeopardize such priv iiww or
um“mammh!} and mate &H\ terfere with such ongoing business and operations.

(<}

Al

3

b

i

The NextPoint Entities shall be responsible for the payment of any ‘ g
required to be paid in connection with any filing made in respect of the Antiteus
Approvals,

The Parties shall use commercially reasonable efforts to appi/\,ﬂ for an obtain any

Trans:

‘tion Regulatory Approvals as soon as reasonably practicable and no later

than the time limits imposed by Applicable Laws, in accordance with Seciion

7.2(c). in each case at the sole cost and expense of the NextPownt Lntities,

The Parties vimif use commercially reasonable efforts to apply for and obtain ithe
Transaction Regulatory Approvals and shall r.‘o«o;wmw with one another in
conneciion wil Ex obtain mg such approvals. Without limiting the
foregoing. the Parties shall: (i\} g

enerality of the
ive each other t‘u:zsmmi;lc advance notice of all
ations with any Governmental Authority relating
to the Transaction Regulatory \pg)sox als and provide as soon as practicable but in
ainy case, it any. \,wh in the required time, any a i,% tmiml submissions, information

meetings ov other nmi COMUNLN

and/or documents lu; rested by any Governmental Authority necessary. proper ol
advisable 1o UH the Transaction Regulatory Approvals: (it) nof ;’7'1&*"&&:%;}&&?
independently in any such meeting or other oral communication without fiest giving
the other Party (or their outside counse i) W opportunity to attend and participate in
such meeting or other oral communication, unless otherwise required or requested
by such Governmental Authority: (iii) ii any Governmental Authority initiates an

oral communication regarding the Transaction Regulatory Approvals. nomp‘i\
nomv the other Party of the substance of sud communication: (iv) subject to

Applicable Laws relating to the exchange of information, p ovide ench other with
a reasonable zu,f\mmrg, opportunity to review and comment upon and consider i
good faith the views of the other in connection with all written communications

3
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(4
memoranda, briefs, arguiments, opinions and proposals) made or submitted by or
on behalf of a Party with a Governmental /“mihorii_\/ rcgzm’ixiw the MJHH >tion
Regulatory Approvals: and (v) promptly provide each other with copies of all
writien communications (o or imm any Govermmental Authority relating to the
Transaction Regulatory Approvals.

Juding  any filings.  notifications.  submissions,  analyses.  presentations,

() Each of the Parties may, as advisable and necessary, reasonably designate any
mmwi‘iiiw fy or commercially sensitive material provided to the other under this

“Outside Counsel Only Material™, provided mm the dis

closing ‘!3‘”’" iy

also provi (ié: a redacted version to the receiving Party. Such materials and the
information contained therein shall be given only to the out dg le \mi cotl 15@? m‘théf
recipient and., sub iwi to any additional agreements bm\\« en the Parties, will not be
disclosed by such outside legal uom’zwi o employees, officers or directors of the

recipient unfess express written permission is obtained in advance from the source
of the materials or its

coal a,m,naﬂ)

(&) The obligations of the Parties to use comimer H!\ easonable efforts fo obtain the
Transaction Regulatory Approvals does not require the Purchasers (orany Affiliate
ithereof) to initiate, commence. contest or resist any commenced. threatened, or
foreseeabl

;mw »ding that would reasonably be expected to seek (o prevent.
materially impede o m;xicz'mii}, delay the consummation of the transactions
contern Jplt i by this A

i

i
ement, or o offer, accept or agree to: (1) the sale.
“tl

4

ivestiture, Heensing, or disposition ol any ;”m_vi of the businesses or assels w0
,
,

ueehasers or their Afflinies or of the Purchased lnterests or the assets 05' the

NextPoint  botities:

(i) the termination of any existing contractual rights,
relationships and obligations, ov entry mito. or zmmmitmﬁm of, any such contractual
wmmmz"r‘n‘esﬁ (1) the taking of any action that, after consummation M’ the

L

transactions contemplated by this / went, would limit the freedom ofaction ol

or impose any other requirement on iE ¢ Pure ém sers of LI xtPoint Entities with
respect to the operation of thetr or the /\ii ( “husinesses or assets: or (1v) any
other remedial action in order to uE in the Transaction Regutatory Approvals.

1.5 Clovenants Rel
() Each of the Parties shall pecform all obligations required to be performed by the
applicable Party under this /\mc ment. co-operate with the other Parties in

connection therewith and do all such other acts and things as may be necessary o1
desirable in order to consummate and make effective. as soon as reasonably
practicable and prior to the Ouiside Date. the transactions contemplated by this
Agreement and. without i[ niting the generality of the foregoing, from the date
hereol until the earlicr of (x) the Closing Uf}lg and (y) the termination of this
Agreement pummn‘ to Agticle 9. each Party shall and, \r\fh&‘.i’(;‘ appropriate. shall
cause each of its Attiliates to:

LLGAL 82530
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(1) negotiate in good faith and use its commercially reasonable efforis to take
ot cause o be taken all actions and to do. or cause to be dmu,x ail Hnngg

necessary, proper or advisable to satisty the conditions precedent to the
obligations of such Party hereunder (including, where applicable,
negotiating i good foith with the applicable Governmental Authorities

and/or third Persons in connection !v rewith). and to can Ew fulltttment
at the earliest practicable date ot all of the ¢ omimomi eee «iu o the other
Pariy’s obligations to consummate the transactions contempla ui hereby:
and
(i1) not take any action, or refrain from taking any action, or permit any action

to be taken or not taken \V\\I' ich would reasor mui; be expected to prevent,

materially defay or of Eu rwise impede the consummation of the transactions
contemplated by this Agreement
() From the date hereof until the Closing Date, the Purchasers hereby agree, and

hereby agree (o cause their rep ‘mwf‘zzti\,fm to, keep the NextPoint Entities informed

on a reasonably current basis, and no less frequently than on a weekly basis through
teleconference or other meeting, and as reasonably c,qwfs;i‘m;! by the NextPoint
i terms of the satistaction

Pntities or the Monitor, as to the Purchasers” prog
of the conditions precedent contained herein.

() From the date hereot until the Closing, E%us NextPoint Entities hereby agree. and
hereby agrees to cause ihc%r representatives o, keep the Purchasers informed. as
reasonably reguested by the Purchasers or the ?‘y/mmémy as (o the NextPoint ﬂ wities'

progress in terms of the satisfaction of the conditions prec ui it contained herein,

() The NextPoint Entities and 5 agree (o execute and deliver such other
documents, certificates, agre other writines, and to take such other
actions (o consummate or im;whtw::zi as soon as reasonably practicable. the
transactions contemplated by this Agreement.

(e) From the date hercol until the earlier of (x) the Closing Date and (v) the fermination
of this Agreement ;"}m's;unm to Article 9. the NextPoint i",ms ies hereby agree, and
hereby agrees (0 cause its representatives to. promptly notify the Purchasers of (1)
any event. condition, or development that has resulted in the maccuracy in a

material respect or material breach of any representation or warranty. covenant or
agreement contained in this Agreement, or (i) any Material Adverse Effect
oceurting from and alier the date hereof prior to the Closing Date.

ol

(H The NextPoint Entities and the Purchasers agree to use commercially reasonable

efforts to timely prepare and {ile all documentation and pursue all steps reasonably

necessary Lo obtain ai ny matecial thicd-party consents and approvals as may be
required in connection with the transaction contemplaied by this Agreement,

-
Lo
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(2) The NextPoint Entities agree to furnish or cause to be turnished to the Purchasers,
s promptly as practicable, such information and assistance relating to the Acquired

{ ities and Eu: Assumed Liabilities as is z‘oa«;wnn{")iy necessary for the preparation

and filing of any Tax Return. claim for refund or other required filings relating fo

Tax matters, for the preparation for and pmoi of facts during any Tax audit, for the
preparation for any Tax protest, for the gm)s»itm.timn of any suit or other proceedings
refating to i ax matters and for the answer to any governmental or regulatory (inquiry
relating to Tax matters, The NextPoint Entities a!xo agree to furnish or cause to be
%‘m’nia;lu;ﬁr;% to the Purchasers. as promptly as practicable, such information and
assistance relating (o the Acquived Entities am E‘;o Assumed Liabilities as s
rczmmumh' necessary for the Purchasers to acquive the Acquired Entities in a tax

efficient manner for the Purchasers.

(b) The Purchasers shall be respons sible for and shall pay. or cause (o l’ > ]’miaEL any
Transfer Tax in respect ol the purchase and sale of the Purchas M rosts under

ceement (other than any Transter Taxes that ave not rc:ijgnumi to be pmd under
the CCAAL the US. Bankruptey Code. or any other Applicable Law) and such
Transfer Tax shall bv remitied to the appropriate Governmental Authority as
provided for undee Applicable Law (except any Transfer Tax which, under
Applicable Law, 1s «._oHau ble by the NextPomt Haotities, in which case such
Transter 'ﬂ‘z‘a\ hall be collected by the applicable NextPoint Batity and re n‘ttmi
the NextPoint BEatity to the appropriate Governmental At ‘Eéﬂz"i‘z},’ as provided
under the s “il a El* Law but, for the avoidance of doubt, the Purchasers &;im!i
onomically re

}

remain Ushall pay to or reimburse, or cause to be

paid ot re zmi tm‘d as the case may be, the NextPoint Entities forany such Transfer
Tax). For the avoidance of doubt any Transter Taxes i connection with the
Implementation Steps are not covered by this Section 7.4(a) and shall be borne by

the Puorchasers. The NextPoimd BEafities and iﬁ‘zu Purchasers shall reasonably
cooperate to mitigate and/or eliminate the amount of Transter Taxes resulting from

the transactions contemplated heretn (pva ed, tor the avoidance of doubt, this

shall not requive the partics to structure the transactions ina manner e
benefits of Section | 146(a) of the U micd States Bankeuptey Code),

igible for the

(c) The Purchasers shall be responsible for preparing :md filing all necessary (i) Tax
Returns or other documents with respect to such Transter Taxes and (i) all other
[ax Returns required to be filed by the Acquired Entities on or after the Closing
Date: provided. however. that in the event ai 1y such’ M\ Return requires execution
by any NextPoint Fatity. the E'm’gimm s shall deliver it to *‘U‘l' NextPoint Bntity
not less than ten (10) Business Days before the due date thereofl and the NextPoint
Entities shall reasonably promptly execute such Tax Return mzd refuen it to the
Purchaser

{h) The NexiPoint Entities shall promptly notity Purchasers in writing of any pmpo%cd
assessment or the commencement of any Tax audit or administeative or judicial

1
34
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proceeding or of any demand or claim with respect to Taxes with respect to the
Purchased Interests, Acquired Entities, or any NextPoint Entity. At the option of
the Purchasers, the Purchasers shall control and shall have the right to discharge,
settle, or otherwise dispose of, at its own expeuse. all tax contests or proceedings

' £ (i) the Purchased Interests, (i) the Acquired Entities, or (i"i) any

NextPotnt ?,’lmn}, to the extent such contests or pma,uc;c,i nas would have an effect
on an Acquired Futity or the business of an Acquired |

nore

bty

IF, at any time after the Effective Time. a Party determine *bm‘o nes aware that
an “advisor” (as is defined for purposes of section 237.3 or section 237.4 of the Tax
Act) has determined, that the transactions contemplated by this Agreement are or
would be w{‘;nci o ho z'opos“u'm requireiments umim' section 2373 or the

notification requirements under section ”/ fthe Tax Act (in this Sectd
the selosure Heq nis"). the Party mH promptly infornt the other Party of
its intent. or its advisor's intent, to comply with the Disclosure Requirements and
the Patties will cooperate in good faith dw“ nine the applicability of such
Disclosure f%*wirvnm;i& In the event that, following such cooperation, ii s
ultimately determined that any Party is “vqum,d o file ai }), applicable mformation.
ceturn, notification  and/or dise lo ure  in accordance  with the  Disclosure
iic&.;m cments (n E' is Seciion 7.44e). in each case. a ”
ived to file a Mandatory Disclosure

vy shatl subwit o i‘hc oi'h er Party o deaft of such andat m‘\/'
Disclosuie at least 30 da }'S !mus‘fr the date on which such Mandatory E?i Emzmm?a 5
required by Applicable Law to be filed. and such other Party shall have the right to

vy b ey S . B P e T T R T N
prake reasonable comments or changes on such dhm by communicating such

I
omments or changes in \\-f""‘ Mg o E Disclosing Party at least 15 days belore the
d;%‘u? on which such Mandatory Disclosure is required by Applicable Law to be
filed, The Disclosing P

changes proposed by the ot !

arty shall constder m good faith any such comiments or
her Party and shall Wa?uf';mzzuc such comuments or
changes which the Disclosing i*’zwij\« determines are reasonable and i accordance
vith Applicable Low.
From the date heveot until the Closing, with respect to each Acquired Entity, the
NexiPoint Entities shall not make or change any income or other material Tax
election. change or adopt any income or other material accounting policies or
practices (mceluding any Tax :wcmmiing methods, policies, or practices). file any
amended income or other material Tax Return, enter into any closing agreement in
respect of any Taxes. settle any income or other material Tax claim. assessment ot
other audit or Tax action, surtender any right to clain a refund of material Taxes.
consent to any extension or waiver of the limitation period applicable to any Tax
claim or assessment, incur any material liability for Taxes outside the ordinary
course of business. fail to pm' any Tax that becomes due and payable (including
any estimated Tax payments). prepare or file zmy income or other material Tax
Return in a manner (ncoi “x:m,i,a;n twith past practice, or take any other similar action
relating to the filing of any Tax Return or the payment of any Tax, in each case,
other than as required by Applicable Law.

oy
D



04>

the NexiPoint Entities ot the Monito
contained m this Agreement orany € !amn_.g{ Documents. effective as of the Closing, ngh 'um[m&g—i'
hereby releases and forever discharges the NextPoint Entities, t!u CRO, the Monitor and thetr
respective Affiliates (excluding the LoanMe Entities), and each of their respective suceessors and
assigns, and all officers, directors. partners, members, shareholders. Timitec
agents. financial and legal advisors of each of them, from any and all actual
Claims which such Person had. has or may have in the future to the extent rela

Except in connection with any obligations of

partners, employees,
ot potential Released
wing to the Purchased
[nterests or the Assumed Liabilities, save and except for Released Claims avising out of fraud or
willtul misconduct.

7.0

Except in connection with any obligations of each Purchaser and the Monitor contained in

this Agreement or any € ims » Documents, effective as of the € Emmo the NextPomnt Entities
hereby release and [ou,,w;.i d zsah;wgt cach Purchaser, the CRO, the ritor and their respective
AfTiliates, and cach of their respective successors L»w! assigns, and ,a{ Fofficers, divectors, partners,
members, x;hz% reholders, lié“t”‘ia%e;% partners, employees, agents, 11 wncial and legal advisors ot each
of them. from any and all actual or potential Released Claims which such Person had. has or may
h e i the ﬁtmuﬁ to the extent relating to the Purchased Interests, the Assw [Ltabilities, the

sseluded Assets or the | f\u‘leuic‘a‘ Liabilities, save and except for Released Claims arising out of
é‘s‘zwi or willtul miscondue

g a g
41380

(a) From and after the date of this Agreement and until the Closing Date, the NextPoint
Frtities shall «M ver to the Purchasers di’é)i’tiﬂ of zmy andd all pleadings, motions,
notices, statfements, applications. schedules, reports, and other papers to be filed or

submitted by any :inif*um, E',!m%,\ in conpection mm or related to this Agreement.
including  with respect o the Order, the \/csimg Order. the Vesting
Recognition Order, and the ISP Recognition Order, for the Purchasers™ prior

ceview at least three (3) days in advance of service and filing ol such materials (or
where circumstances make it impracticable to allow for mm ( 3) days” review. with
as much opportunity for review and comment as is practically possible in the
circumstances), The NextPoint ifimis’im zn‘l\’m\\fivdw and agree (1) that any such

i

pleadines. motions, notices, statements. applications. schedules. reports, or other
papers shall be in form and suhsimm«: satisfactory to the Purchasers, acting
reasonably, and (it) o consult and cooperate with the Purchasers wumdmo any
discovery, examinations and hearing in respect of any of the foregoing. including
the submission of any evidence, including witnesses testimony. in g‘,mm«:cl%on with
such hearing.

i
o
-
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(b)
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04

Notice of the motions seeking the issuance of the Vesting Ovder and the Vesting
Recognition Order shall be served by the NextPoint Entities on all Persons required
0 receive notice uwits‘ Applicable Law and the requirements of the CCAA, the

CCAA Court, the U.S. Bankruptey Code. the U.S. Bankvuptey Couitand any other
Person determined necessary by the NexiPoint Entities or the Purchasers, acting

reasonably.

Notwithstanding any other provision herein, it is expressly acknowledged and
- that in the event that (i) the Vesting Order has not been issue d and e 1‘[&“04‘!
by the CCAA Court by the Ap slicable date se os h in Se 4(ivy ot the
U ppo t Agreement or such fater dat ing by the Pui ainw;x i their
sole discretion: or (it) the /w ne Recognition Ua( v has not been tssued and

ente ;u! by the U.S. Bankruptey Courl wi éhm fourrteen ( 4y days after the Vesting
Order being entered by the CC /\,“ Court or such later date agreed to in writing by
the Purchasers in their sole diseretion. the E‘m’ch%c may terminate  this
fed that in each case. such deadlines are subject to court

age

e '}OH\

Agreement; proy
avatlability.

I ihe Vesting Order or the Vesting Recognition Order, as :};\\;"»Ervzit“iy relating (o
eave to appeal. rehearing, reargument

this Agreement is ng'»;wnicci ot a motion for
or reconsideration is filed with respect thereto, the NextPoint @‘,m%,t 6 agree (o fake
all action as may be commercially reasonable and appropriate to defend against
such appeal, petition or motion.

Phe NexiPoint Eatities acknowledge and agree. that the Vesting Order and the

Yesting Recognition Order shall provide that, on 13 > Closing Dafe and concurrently

]
the é?a,;z"a;?hzzge%c,i Interests shall be transterred to the %”un:%w«;c:i‘f»& free
B

with the Q‘Eoc,‘mm

and clear of all o Focumbrances,

Chis Agreement may be terminated at any time prior to Closing as follows:

PRGN

by mutual written consent of the NextPoint Entities and the Purchasers:

by the Purchasers or the NextPoint Entities. if Closing has not oceurted onor before
the Outside Date. provided that the teeminating Party is not then in breach of any

A

representation. warranty. covenant or other agreement in this Agreement and a

breach by the non-terminating Pacty resulted in the failure of the Closing to occur

by the Outside Date

by the Purchasers. upon the a z;"-poi“zit’non% of a receiver. frustee n bankrupley or

similar iji“l&‘,i'di in respect of any NextPoint Entity or any of the property of any

NextPoint Eatity, other than with the prior written consent of the Purchaser:

37
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() the Purchasers, pursua

.

(e} by the Purchasers or the NextPoint Entities. upon the termination. dismissal or
conversion of the CCAA Proceedings and the U.S. Proceedings:

(h by the Purchasers or the NexiPoint Entities, upon denial of the Vesting Order o the
Vesting Recognition Order (or if any such order is stayed, vacated or varied without
the consent of the Purchasers):

(g) by the Purchasers or the NextPoint Entities. il a court of mmp tent jurisdiction.
including the CCAA Court or the U.S, Bankruptey Court, or other Governmental

Authority has issued an Order or taken any other action ihzzi pm’mz\mu‘sl\\v restrains.
enjoins or otherwise prohibits the consummation of Closing and such Oeder o
action has become a Final Order:
() by the NextPoint Entities, if there has been a violation or breach by the Purchaser
of any covenant. representation or warranty which would prevent the satistaction
1.60.3(a) or Section 6.3(b) and such violation or

e !“"\Ja*‘xti*“o%n‘s Entities or cured upon the earlier of
(i) ten (10) Business Days after written notice thereot from the NextPoint Entities
and {H) the Outside Date. unless the MNextPoint Patities are in viotation or breach of
their oMim‘(iows ander this Agreement which wou ! 4 preveat the satistaction of the
conditions set Torth in Section 6.2(a) or Section 6.2(b};

of the conditions set forth in Secti
breach has not {wcn waived by

{1 by the Purchasers, ié‘ihu'é has been a violation or breach by the NextPoint Entities
of any covenant, represeniation or warcaniy which would prevent the satisfaction
of the conditions set mz‘iix in Section 6.2(a) or Section 6.2(b) and such violation or
b ved b\‘ the Purchasers or cured upon the earlier of (i‘- e

“written notice thereof from the i‘u hasers and (1) ¢
: Al wchasers are in violation or breach of thei ioatl
under this u”‘ oreement which would prevent the satisfaction of the amuiiéiom sel
forth i Section 6.2(a) or Section 6.2(b):

) by the Purchasers or the L\H oint Entities, il the Suppott Agreement 1s terminated
pursuant (o the terms thereof: and

(k) by the Purchasers, if there has been a default under the DIP Financing.

"ihc Party desiring to terminate this Agreement pursu int to this S than

PUITSUL cetion 9.1(a) shall give writien notice of such termination (o the otim' Pz,\tvi}.f or
Parties. as applicable. specifying in reasonable detail the basis for such Party’s exercise of s
rmination rights.

9.2 fifect of Termination
ln the event of termination of this Agreement pursuant to Section 9.1, this Agreement shall
become void and of no further torce or effect without liability of any Party to any other Party to
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this Agreement except that (a) Axt
Section .7 and Seciion | 1.8 shall sum

¢ K

this ‘%m ton 9.2, Section L1,
ive and (b) no termination of this Ag

0,

ement shall relieve

any Party of any lability for any breach by it of EE is Agreement prior to such termination or fraud.

Hf?

Tane of

Closing shall take im e at the Closing 'l‘: ne on the Closing Date at the offices of Osler, Hoskin &

Hare
V7Y

10.3

LEGAL

ot i,lﬁ 3000, Beaniall Four, 1055 Dunsmuir Street, YVancouver, British Columbia,
HCE, or at sue h other location as may be agreed upon by the Parties.

At the Closing. the NextPoint Entities shall deliver to the Purchasers the following:

~

(a) a true copy of each of th? Vesting Order, the SISP Order. the Vesting Recognition
Order. the SISP Recognition Order, each of which shall be final:

(b) an executed copy of the Monitor’s €

(c) a certiticate of the CRO v form and substance reasonably satisfactory to the
i Hatity, has
adopted resolutions (in a form attached (o such certiticate) authorizing the

N

Purchasers: (a) certifying that the board of directors of the NexiPon

"

exectition, delivery and g':u,‘»‘f‘i“m‘nx;z@‘n‘cﬁ ol this cement and the transactions

i
i
contemplaied herein, as applicable. which resolutions are in full foree
} }

e

pseded. amended or modilied as of tiu‘ Closing %%u‘ and

and have not been sup
(bY certifving

the X\Ja‘»«iti"’oiiﬁé Entity:

(hy the certificates contemplated by and

(¢) an affidavit, signed under penalties of perjury. stating that the applicable company
is not and has m»’a been at any time during the period specified o Section
A7) DA ) e Code a ~United States real property holding corporation.”
dated as of the immw Date and in form and substance reasonably satisfactory to

the Purchasers and as m;quwd under Treasury Regulation Section 1897-2(h) so
that the Purchasers are exempt from wit E\Emhinm any potrtion of the Purchase Price
thereunder, together with ommi reasonably satistactory to the Purchasers that the
applicable NextPoint bntity has provided notice of such affidavit to the IRS in
accordance with Treasury E\cyuh fon Section 1.897-2(h)(2).

Purchasers’ Deliveries at Closing

At the Closing. the Purchasers shall deliver to the NextPoint Entities

39
TS

a5 to the incumbency and signatures of the ofticers and directors of
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04.

(2) the applicable payment contemplated by

(1 a certificate of an authorized signatory of each Purchaser (in such capacity and
without personal liability), in form and substance re sasonably satisfactory to the
NextPoint Entities: (a) certifving Jlmi' Tiw Board of directors. member(s) or

manager(s), as zzppiix‘ul“h 3 the administator of the Purchaser has adopted
resolutions (in a form h< d o sue h certificate) authorizing the execution,
delivery and performance 0% this Agreement and the transactions mmr:mpiumﬁ

herein. as applicable, which resolutions are in full force and effect and have not
been superseded, amendec

or modified as of the Closing Date; and (b) certifying as

to the incumbency md ignature of the authorized signatory of or on behalt of the
P “f;h‘w £ oexecu uno hm Agreement and  the other transaction documents
contemplated herein, as applicable:

(c) the certificate contemplaied by

() all other documents required to be delivered by the Purchasers on or prior fo the

Closing Date pursuant to this Agreement or Applicable Law or as reasonably
requested by the NextPoint Enotities in good faith.

1itor

When the conditions to the Closing set out in Article 6 have been satistied and/or waived
by the NexiPoint Cntities or the Purchasers, as applicable, the NextPoint Entities or the Purchasers,
or thewr respective counsel, s;huH u;wh deliver to the Monitor written contivmation that all
conditions to Closing have been satistied or \“M’vwi Upon i'm‘aig;ﬂ of such writ ten confirmation

the Monitor shall: (1) issue forthwith its Monitor's Certificate in accordance with th */g sting

Ovder: and (i) file as soon as practicable a copy of ih«s Monitor's Certificate with the O 4; \ Court
(and shall provide a true copy of such filed certificate to the I lm tPoint Batittes and the Porchasers).
The Parties hereby acknowledge and agree that the Monitor will be entitled to file E%;c f‘v’iommz‘ S

Certiticate with the CCAA ioui without independent investigation upon receiving written
confirmation from the NextPoint Entities and the Purchasers that all conditions to Closing have
been satisfied or waived. and ii'w Monitor will have no lability to the NextPoint Entities or the
Pt

,3 asers or any other Person as a result of filing the Monitor's Certificate.

All actions taken and transactions consummated at the Closing shall be deemed to have
oceurred in the manner and sequence contemplated by the lmplementation Steps and set forth in
the Vesting Order, as applicable (\SU{T{}C&,{ o mc terms of any escrow agreement or arrangement
among the Parties relating o the Closing). and no such transaction shall be considered
consummated unless all are consummated.

10,6 Further Assurances

As rc'r;(mnb!y required by a Party in order to effectuate the transactions contemplated by
this Agreement. the Purchasers and the NextPoint Eatities shall execute and deliver at (and afier)
40
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the Closing such other documents. and shall take such other actions, as are necessary or
appropriate, o tmplement and make effective the transactions contemplated by this Agreement.

1

After the Closing Time, each of NextPoint Parent and Holdeo shall. and shall cause its
Affiliates to, maintain the confidentiality of all contidential information z”mlmmg to the Business
nd each Ac qmwd Entity (but does not include information that %% or becomes generally available
to the public other than as a result of disclosure by NextPoint Parent. Holdeo or their
representatives in breach of this Agreement), except any disclosure of such tnformation and

records as m :,zy i’)f:; © '(mrcd by Applicable Law. the CCAA Procecdings. the U5, Proceedings. or
permitted by Purchasers in weiting. 1 NextPoint Parent or Holdeo, orany of their representatives.
becomes MJH\ cotpe Ei\u by de pmt tion. interrogatory. request for documents, subpoena. civil
wmiw ive demand. or similac judicial or administrative process, (o disclose any such
e mimn such party shall, n‘mxu‘i@ the Purchasers with reasonably prompt prior oral or writien
notice of ul recuiremnent (nu fuding any report. statement, testimony or other submission to such
imw‘i‘mw ntal / txhomy) (o the extent (e;mH,ﬂ perimissible and u‘;xsot"mi“ly g;);':u;i,igzhbl@ and
cooperate with the Purchasers. at the Purchasers’ mg’mz“m to obtain a protective order or simila
remedy (o cause such information not to be disclosed: provided that i hc event ih:i SUNE

protective order or other stimilar remedy is not obtamed, Ne \\i: ot Parent or uE co. as applicable,
shall, or shall cause its Affiliate ¢ oF rept resentative to. furnish only that portion of such information
that has been legally compelled. and shall, or vh:;ﬂl cause such Affiliate or ;m‘w iative (o,

CROFCISe 1S cConmere sH“\ casonable efforts (o ﬂi amt assurance that confidential treatment \\lH be
accorded such disclosed i %im'm:ii!{\yil,

No press release or other announcement concerning the transactions contemplated by this
Agreement shall be made by the ‘wfxiP’o%m Patities or the Purchasers, or any of thelr respective
Affiliates. without the prior consent of the other Party (such consent not to be unreasonably
withheld, conditioned or delayed by the NextPoint Entities and, in the case of the | UM\M £s, i
the Purchasers’ sole discretion): provided, however, that subject to the fast sentence ol this Section

> oany Party may. without such consent, make such disclosure if the same s requit
Applicable faw (‘im:hu;fino the CCAA Proceedings and the U5, Proceedings) or bv any stock
exchange on which any of the securities of such Party or any of its Attiliates are listed. or by any
insolvency or other court or securities commission. ot other similac Governie nml Suthority
having jurisdiction over such Party or any of its Affiliates. and. it such disclosure is required. the
Party making such di SLIU\LI shall use commercially [uwml le efforts to give ;’ rior oral or written
notice to the other Party (o the extent legally permissible and reason: \M\ practicable, and if such
prior notice 1s not lega H\ permissible or reasonably practicable, (o give s u,,h notice reasonably
promptly following the making of such disclosure. Notwithstanding the foregoing: (1) this
Agreement may be filed by (A) the NextPoint Entities with the CCAA Court and the U5,
Bankeuptey Courty and (B) NextPoint Parent on its profile on o and (i) the

4
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transactions contemplated in this Agreement may be disclosed by the NextPoint Entities to the
CCAA Couwt and the U.S. Bankeupiey Court, subject to redacting confidential or sensitive
information as permitted by Applicable Law. The Pacties further agree that:

(o) the 5‘\/10&‘12:‘0& may {wp‘u‘ﬁ and file reports and other documents with the CCAA
(m nd the U5, Bankeuptey Court containing references (o the transactions
con npi ed by this /\gz,ca:mcm zmd the terims of such transactions:

(b) the NextPoint Entities. the Purchasers and their respective professional advisors
may prepare and file such reports and ot §n documents with the CCAA Court and
the U.S. Bankruptey Court containing references to the transactions confemplated
by this Agreement and the terms of such transactions as may reasonably be
necessary (o complete the transactions contemplated by this Agreement or {o
comply with their obligations in connection iilﬁ;tc:,&\,fi th and

() the Purchasers and their respective Aftfiliates may make announcements regarding

the transactions contemplated by this Agreement to iiwu’ existing and prospective
investors provided that the information contamed in ‘ewi announcements s

c;rm\fﬂ i‘m b information that has been Nled with the CCAA Court and the US
Bankeuptey Court or otherwise contained ina press C"t.‘fkf‘?}i%(,‘ ot other public filing

IS

perimitied by this &

tron 1.2

Fhe Parties shall be afforded an opportanity (o review and commenton such matetials prior
to their filing, The Parcties may 1ssue a joint press c;!mf;;u announcing the execution :‘;!'it.,’i delivery
of this Agreement. in form and t@tlbsmm,c mutually agreed to them

(2) [he Parties agree that irreparable harm would occur for which money damages

would not be an adequate remedy at faw in the event

this Agreement were not pecformed o accordance with ther g'x"vi{‘ia‘ ferms or were

+1

ommuw breached. It is accordingly agreed that the E arties xim%i be entitled to seek
I
11

speeific performance, injunctive and other equitable reliel to ;’;z“a:«w;m breaches or
hh cate md breaches of this Agreet nent, and to a;nf sree compliance with the terms
of this Agreement. without any requirement for the securing or posl%rw of any bond
in connection with thv obtaining of any such specific performance. injunctive or
other equitable relief. this being in addition to any other remedy (o which the Parties

may be entitled at law or 10 equity.

(b Fach Party hereby agrees not o raise any objections to the availability of the
equitable remedies provic Ia d for herein and the "A ‘ties further agree that by secking
tion I 1.3, a Party shall not inany respect watve

i! remedies provided for i this Sec 1
ihzn im): be available to a Party under this

its right to seek any other torm of relie
Agreement.

}
>,
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(c) Notwithstanding anvthing herein to the contrary herein, under no circumstances
shall a Party be permitied or entitled to receive both monetary damages and specific
formance and election to pl,,ss‘:;ws one shall be deemed to be an irrevocable waiver

the other.

17&‘1

None of the k*L,‘E“t'a“‘%f"liL?i'i()’lfi\ warranties, covena (Wu pi the covenants in /A .
Article 3. Avticle 11 and Sections 7.1(b). 7.2, 7.3(2). () md( ) 7.
they are to b@ performed after the Closing) of any of the Parties set for
Closing Document to be executed and delivered by zm;\f ol the Parties (_uxccpz any covenants
included in such Closing Documents. which. by their termis, survive !hc Closing) or in any other

£

ate idivm d pursuant to or in connection with this Agreement or

agreement. document or ¢ certitic
the transactions contemplated hereby shall survive the Closing

No past,

present or future divector, officer. employee, Em:mpumot member, partner
securitvholder, AT
b

liate, agent, lawyer or representative ot the respective Parties, insuch 4‘;1(3;&(“1\*\
shall have any lability for any obligations or liabilities of the Purchasers or the NextPoint Entities.
as applicable, under this Agreement. or for any Causes o Action based on. in respect of or by
reason of the transactions conte mtz d hereby.

e,
—
s

echS

No Party may assign its right or benefits under this Agreement without the consent of cach
of the other Patiies. except that without such consent the Purchasers may. upon prior notice to the
NextPoint Fotities: (a) assign this Agr

orany ot atb ot its rig i its and obligations hereunder,
that titte to all ov some of the Purchased Interests be

to one or more of their Adfliliates: or (‘aé} direct

ransferred 1o, and the corresponding Assumed | i;zmltisa}:«; be assurmed by, one or more of their

/ﬁ “”"“ st provided that no such ﬂmgmm‘n‘ or direction shall relieve the Purchasers of their
M:gmz ions hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties

and their respective permitted successors and pCi’HinCd assigns. Nothing in this Agreement .@h:‘-\(%
create or be deemed (o ereate any thivd Person beneficiary rights in any Person not a Party to this
Lr'\gzt*ccsm;ét‘i‘a‘

11,7 Motices

Any notice, request, demand or other communication required or permitied to be given o
a Party pursuant o the provisions of this Agreement will be in writing and will be ¢f frective and
deemed gwcn undu this /\ggrcgtnws* on the earliest of: (a) the date of personal delivery: (l’i) the
date of transmission by email, with confirmed transmission and receipt (if sent during normal
business hours of the recipient. if not, then on the next Business Day): (¢) two ( )dz\\f‘s after deposit
with a nationally-recognized courier or overnight service such as Federal Express: or (d) five (5)
days after mailing via cectified mail, return receipt requested. All notices not 4,1@ lawwd personaltly

)

LUGAL FR2ESIE



or by m'nmE will be sent with postage

to be noti

LEGAL Py

(a)

IRNR

and other chacges prepaid and property addressed io the P

ified at the address set forth for such Party:

I to the Purchasers or to the Acquired Entities following Closing al

BP Commercial Funding Trust, Series SPL-X, a statutory sevies of BP
Commercial Funding Trust, a Delaware statutory trust, for itsell and for no other
series of BP Commercial Funding Trust

o/o BasePoint Capital LLC

75 Rockefeller Plaza, 25th Floor

New York, NY (0019

Attention: Michael Petronio

Fmail: mpetrontotebasepointcapital.con

With a copy

BasePoint Capital |
75 Rockefeller P iam\ \v,,.,,th Floor
New York, NY 10019
/\iimé‘zom' twsm-nf Counsel
cmail: Noticestobasepointcapital.com

C

1

With a copy Lo

§ .
601 Lexington Avenue
Mew York, Mew York 10022
Attention: Brian Schactz, PO
(brianschartzid kivkland . com) and Allysor

s
r )f
vy

(allysonsmithiokivkland com)
and

J00 N Lasalle

Chicago. Hlnois 60654

Attention: Gabriela Zamftir Hensley
(gabricla hensleyaakirkland.com)

and

Oslee. Hoskin & Harcourt LLP
Sutte 3000, Bentall Four

1055 Dunsmuir Street
Vancouver, British Columbia
VIX TS

(Canada

Harty


fobasepointcapital.com
brian.schartzifokirkland.com
liwl.com

LEGAL 182888130 [
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Attention: Mary Buttery, IKC (mbutteryftosler.com)

and

100 Ki ing ¢ Streel West

| Frest Can dmn Place

Suite 6200, P.O. Box 50

Toronto, Onta rio

M5X B8

Canada

Attention: Marc Wasserman (mwassermaniaiosle
(drosenblati@osler.com)

r.com) and David Rosenblat

With a copy to

Tom Powell and Paul Bishop
FUT Consulting Canada Ine.
701 West Georgia Street
Suite 1450, PO Box 10089
Vancouver, BC V7Y ¢
nail: tomepowelleot

3

Ticonsulting.com: paul.bishopietticonsulting.com

With a copy to:

I«; ihben Jac ‘E'mn 2 \% §5mf§‘ s vieh
Fasken Ma
2000 — 550 l urrard f:; el

Vancouver, P ish Columbia, V6O 0A3

Fmatl: s medon

E\’jék)ii?ﬂ@i"{’{{ifik sken.con wetleofasken.com

(1o the NextPoint Batities (other than the Acquived Fatities following Closing) at:
DLA Piper LLP (US)
{251 Avenue of the Americas
New York, New York 10020-1104
United States ol Anerica

ttention Fhrlich Albanese and Jamila Justit

Finail:

we Willls
jamilawillisicus.dlapiper.com

: Rachel
rachelalbanesecius.diapiper.com:

and

LA Piper(
%%Lm 2700
1133 Melville St
Vancouver, British Columbia

Canaday LLP


mbutteryLrtosler.com
rnwassermangrtosler.com
iconsiilting.com
paul.bishopggfticonsiilting.com
rachel.albaneseLrtus.dlapiper.com
jarnila.willisLrtus.dlapiper.com

VO 4
Canada

Attention: Colin
Fmail: CO‘HLL")&“OUSSOH!Q’JizipipCi‘,COHIi

S rouss

With a copy to the Monitor,

Tom Pm,\ch and Paul Bishop
FTT Consulting Canada Tne.
TOI We (:comm Street
Suite ,4/"7()” PO Box 10089
Vancouver, BC V7Y [B6

Prail: tom.powelleatiiconsulting.com: paul.t

With a copy to

Kibben Jackson and Fergus McDonnell
Fasken Martineau Dumoulin LLP
2900 - 550 Burrard Street
Vancouver, British Columbia,
Fmail: asken.cont, fme

VGO OAS

kjacksoni

service
{ notice

may change its address for

the foregoing and any subsequen

dance with

QCCOr

11
Fhis Agreement may be signed tn counterpart
constitute an original docu m*m‘ and such counterparts,

nt may be
signatur

same instrument. Execution of this Agreemen

purposes, shall be deemed to be an original s
A b

1.9

@ e "E}@ Ha

The Parties haw m} ressly required

relating hereto be dratted i English,

[Signature pages to foll

LEGAL Pslsiangyg

on and Russel Drew
russel drew

from
shall be sent to such |

andd
{0 k en
nade by ele

that this Agree

dlapiper.com

and if to the Monitor, at:

sishopuatticonsulting.com

donnetlidtasken.com

time to time by notice given in

Party at its changed

each of such countor
shall cons

clronic signatu

rparts shall
titute one and the
reowhich, for all

together,

~ment and all documents and notices

i


mailto:coliri.brousson@dlapiper.com
mailto:russel.drevv@dlapiper.com
mailto:tom.povvell@fticonsiilting.com
mailto:paul.bishop@fticonsulting.com
mailto:kjackson@fasken.com
mailto:lTncdonnell@lasken.com
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BP Commer uﬂ ? unding
Trust, a Delaware statutory trust, self a

for no other series ot BP Commerci zxi
Trust, in its capacity as holder of
Cyredit Promissory Note A under th
Liberty Credit Agreemet

a statutory se

ries of

Funding
Revolving

o BP NP-

By: BasePoint Capital I, LLC,
not in its individual capacity bul

>y
yH
Administrator of BP

solely as
whing

Commercial Fui

Trust

DocuSigned by
) ﬂ/‘\,l(,(,(,m,(,, {) 6,/11"/\6')%{&
By R e
Mame: Mich dvé Petronto
Tile: Authorized Signatory

'l‘é‘n:«»;tg i ‘m; capacity as h@it e ol x\uo% ing
Credit Promissory Note B-2 under the BP NP~
L 'b‘ iy Credit Agree

ital 11, LLC,
individual capacity but solely as
Administrator of BP Commercial
Trust

By: BasePoint Cap
not in 1ts
Funding

DocuSigned by:
By ﬂWC(MuL foé 1LW‘> d

Name: M gima, efronio
Title: Authorized Signatory

P

Signature Page to the

a statutory se “BP Commercial Funding
Trust, a Delaware statutory trust, for i:% etf and
for no other series of BP Commercial Fune hmi
Trust, in its capacity as holder of m\ol
Credit Promissory Note B-1 under the BP '\[’\
Liberty Credit Agreement
By: BasePoint Capital 11, LLC,
not in its individual capacity but solely as
Administrator of BP Commercial Funding
Trust
DocuSigned by

Miclearl { {/é/w’)
Hy: a5 aar
Name: Michael Petronio
Title: Authorized Signatory

Commercial Funding

Trust, a Delaware statutory trust, for itsell and
or no other series of BP Commercial Funding
Trust, in its capacity as holder ot Term Loan

Promissory
Note A under the BP NP-Liberty
Agreement

Credit

By: BasePoint Capital 11, LLC,
not in its individual capacity but solely as
3
b

Administrator of BP Commercial  Funding
I“.‘\i DocuSignad by:

. Micleadl PQ{WMM

hE

Name: Michael Petronio
Title: Authorized Signatory

Transaction Agreenent

A
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FUN

g

a statutory series ot BP Convmercial Funding
{, a Delaware statutory trust, for dselt and
for no other series of BP Conmunercial Funding

Trust, in its capactty
g

ity as holder of Term Loan
Promissory Note B under the BP NP-Liberty

Credit Agreement

By: BasePoint Capital 1L LLC, not in its
individual capacity but solely as Administrator

of BP Conmuy

i bunding Trust

nea by

By: g (,,(me

Name: Michael

Title: Authorized Signatory

L Pubrsndo

fonio

Signature Page to the Transaction Agreement
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Nmi omt Financial Inc.

c/o DLA Piper (( anada) LLP
3 Melville St

‘%ui“> 2700,

Vancouver, BC V6E 4E5

Private and conflidential

BP Commercial Funding Trust, Series SPL-X, a statutory series of BP Commercial Fundim Trust, a
Delaware smlutm;\/ frust, for itselfand for no other serles of BP Commercial Funding Trust

¢/o BasePoint Capital LLC

75 Rockefeller Plaza, 25th Floor

New York, NY 10019

Attention: Michael Petronio

Oetober 27,2023

Dear Sirs/Madams

We refer to the : 117" dated on or aboul ‘iw dntc hereol” between
NextPoint Finane ml e 3 NP Holdeo LLC (HoldCo™)y: LT Moldeo, LLC ("LT
dmio Holdeo, LLC (\ [ : ¢ H

Holdeo™): LT Intorme ‘ oo™y Siempre Ic.\w LLC (0 )
HH Tax LLC CJTH Tax™): JTH Financial, LLC TTH Properties 1632, LLC TTH Tax Office Properties,
LLC, Welile LLC (W Liberty Credit Repair, LLC: LTS Properties, LLC: 360 Accounting

Solutions, LLC: Liberty Tax Holding Corporation: Liberty Tax %Pwivc tne JTH Court Plaza, LLO LTS
Software LLC: CTAX Acquisition LLC: Community Tax LLC: and Community Tax Puerto Rico LLC
(collectively with NextPoint Parent, the "MexiPoint 1 Y and each, a “NewtPolat Eatity™) and the

Purchasers (as defined in the Agreement).

Unless otherwise doﬁm‘ ‘f in this '(“}iu‘loﬂ;u e { etier, capitalized terms used throughout this Disclosure Lefter

i DISCLOSURE LETTER AND PRELIMINARILE

=
[

1.1 For the purposes of the Agreement, this Disclosure Letter comprises this letter and the schedules
hereto.

1.2 The information in this Disclosure Letter is qualified in its entitety by reference to specific
pmvix‘iom in the Agreement and is not mtcmlcd to conslitute. and 511&1] not be construed as
constituting, representations of the NextPoint Entities, excepl (o the extent provided in the
Agreement, Nothing contained in this Disc Im‘n ¢ Letter shall be intended to broaden the scope of
any representation. warranty or covenant of the NextPoint Entities contained in the Agreement,
excepl. in each case to the extent provided in the Agreement.




052

3 No disclosure mddc‘ i or by virtue of this Disclosure Letter will, in and of itsell. be taken as an
admission by the NextPoint Entities that they nmcd io be disclosed to comply wil h or to a\md
fiability under lln terms of the “els\fam Agreement, or that such matters meet any standard of
mater al tv other than the applicable standard set fort h m«, Agreement, except in each case, to the
extent provided in the Agreement.

A The schedule numbers in this Disclosure Letter correspond o scclion umnbers in the Agreement,
Each item of informat 1on diselosed ina scimmlc of this Disclosure Letter shall be deemed disclosed

vany other schedule of this Disclosure Letter if it is reasonably apparent on its face that such item
of information is responsive (o the disclosure required by such other schedule of this Disclosure
Letter,
[.5 Headings and introductory language have been inserted on the x‘m‘mm ol this Disclosure Letter for
convenience of reference only and will to no extent have the effect of amending or changing the
>xpress desceription of the sections as set forth in this Agreement.
Please acknowledge receipt of this letter by signing and returning to us the enclosed duplicate of this lettc

Yours faithlfully
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Dgn

POINT FINANCIAL INC.

Duly authorised director on behatt of NEX

TocuSigned by

Q (’,,5)1’" {) 1

By:

Name: Scott Tereell

Tute: Chief Executive Ofticer

Lo
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We acknowledge receipt of the above letter.

Duly authorised director on behalt of BP €t NG TR
statutory series of BP Commercial Funding Trust, a Delaware statutory feust, |
series of BP Commercial Funding Trust:

s 8PL-X, a
or no other

,\,
<
w
P
iy
jovy
o

DocuSigned by:

By

Name: Michael Petronio

Title: Authorized Signatory
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mbrances

Judgment and Permanent Injunction entered June 15, 2009, by the ‘%upt»‘rm‘ (\mri of the State of
California. County of San Francisco, in People of IIL‘ State ot California v. JTH Tax Inc., (d/b/a
Liberty Tax Service). Case No, CGC-07-460778

Security granted against Building 5 in Virginia Beach related to a corporate eredit card with Fiesi
Horizon.

Easements, tights of way, restrictive covenants, encroachments and similar non-monetary
encumbrances or non-monetary impediments against any real pi opc ty interests of the NextPoint
Entities which do not. individually or o the aggregate, adx« rsely affect the use or occupancy of
stch real property as it relates to the operation of the assels of the Nexﬂ oint Entities.

Applicable zoning laws. building codes, land use restrictions and other similar restrictions imposed
by Applicable Law whi c,l\ are not violated by the current use or occupancy of such real property,

as applicable,

All registrations and other Encumbrances related to the Liberty Term Loan




Sebedule 2.2 ~ Excluded Contracts

5.

6.

Master Services Agreement and related Orders [Account A7TFSVWETIP3Y35C by and among Community Tax, LLC and CareerBuilder, 1LC

Program Agreement for Consumer Finance Services, da

ed as of October 11, 2022 by and among JTH Tax, LLC and Flex Revolution, LLC

Official Sponsorship Agreement, dated as of Octo 28, 2021 by and among JTH Tax, LLC and Frisco Management, LLC

Kero Business Plan, dated as of July 2, 2021 by and among JTH Tax, LLC and Xero, Inc.

Commercial Lease dated as of April 15, 2015 by and among WeFile LLC and Dammad Properties, LLC with respect to 4234 Union Road, Cheeldrowaga,
New York 14225

Lease dated as of November 19, 2013 by and among WeFile LLC and GBR Ballston Avenue Limited Company and Plaza South Resources, LP. with
respect to those certain premises in Saratoga Springs, New York

Manchester Center Lease Agreement dated as of Aprit 18, 2016 by and among WeFile LLC and Omninet Properties Manchester Center Ll C with
respect to Sulte G-131 in retail center located at 3602 N, Blackstane Avenue, Fresno, California 93726

Commercial Lease Agreement dated as of June 1, 2023 by and among WeFile LLC and SIS Property LLC with respect to 289k Baseline Street, San
RBernardino, CA 92
Shopping Center Lease dated as of fanuary 20, 2017 by and among WeFile LLC and Bright-Mevyers Cleveland Associates, 1P, with respect to 2328

Treasury Drive SE, Cleveland, Tennessee 37327
Lease Agreement dated as of April 1, 2021 by and among WeFile LLC and Union Sguare Shopping, Inc with respect to 719 N Duncan Bypass, Suite L,
Unton, South Carolina 29379

Lease dated as of August 1, 2021 by and among WeFile LLC and Steven’s Properties, Inc, with respect to 7128 Parde

Road, City of Taylor, Michigan
Shopping Center Lease dated as of fanuary 1, 2014 by and among WeFile LLC and RIS Marine, Inc. with respect to 1501 S, Loop 288, Suite 102, Denton,
X 76205

Commercial Lease dated as of December 21, 2022 by and among WeFile LLC and 215 Bandera Associates LLC with respect to 215 W, Bandera Rd,
Boerne, TX 78006 )

Shopping Center Lease dated as of November |, 2015 by and among WeFile LLC and 1305 Veterans Parkway, LLC with respect to 1305 Veterans
Parkway, Clarkesville, Indiana

Lease dated as of September 16, 2022 by and among WeFile LLC and (somer Group, Inc, with respect to Unil £ in huilding located at 84 Whittlesey
Avenue, Norwalk, Ohio 44857

Lease Agreement dated as of December 28, 2020 by and among Wefile LLC and Turlock Lander Partners, LLC with respect to 1607 Lander Avenue,
Turlock, CA 95380 ;

Lease dated as of January 8, 2008 by and among WeFile LLC and Donna ). Walden & Gaimpaoclo Boschetti with respect to 99-185 Moanatua Road Bldg
L Unic 101, Aica, HIE 9670

Lease dated as of October 1, 2021 by and among WeFile LLC and Syndicis, LLC with respect to 909 $. Central Ave, Unit 103-0, Compton, CA 90220




19, Standard Shopping Center Lease dated as of January 2
Highway, Suite 210, Dayton, TN 37321

2021 by and among WeFile LLC and Anchor Dayton LLC with respect to 3035 Rhea County

20, Retail Lease Agreement dated as of February 5, 2019 by and among Wekile LLC and Fairfax Associates, LLC with respect to Suite £ located at 514 Saint
lames Avenue, Good Creek, SC 29445

21, Lease Agreement dated as of Ouoho 16, 2017 by and among WeFile LLC and Robert C. Mathwig with respect to 3850 Kitsap Way, Suite 104,
Bremerton, Washington 9831

27, Standard Multi-Tenant \hop sing Center Lease - Net dated as of October 1, 2022 by and among WeFile LLC and Huang's tnvestment, LLC with respect
to 3441 E. Artesia Boulevard, Long Beach, CA 90805

23, lmx‘o Agreement da'{od as of October 16, 2017 by and among WeFile LLC and Robert C. Mathwig with respect to 3850 Kitsap Way, Bremerton WA
9831«

24 le

ated as of April 27, 2015 by and among WeFile LLC and 7957 Mall Road, LLC with respect to 7955 Mall Road, Florence, KY 41042

25, lLease dnm! as of September 27, 2021 by and among WeFile LLC and One Fordham Plaza LLC with respect to Store 9 focated in Bronx County, New
York v

26, \,hoppmg Center Lease dated as of May 23, 2023 by and among WeFile LLC and Leru Company with respect to certain space in Rirchie Highway
Shopping Centet )

27, lease Ag nent dated as of November 9, 2017 by and among Wefile LLC and Massie-Clarke Development Co. with respect to 3601 Fred
1, Owensboro, Kentt wcky

28, Lease Agreement dated as of March 26, 2015 by and among WeFile LLC and Goldsteli-Fairfiet
Travis Blvd, Unithid, Fairfield, California

LLC dba Solano Storage Center with respect to 340

29, Lease Agreement dated as of September 20, 2042 by and among 1TH Tax LLC and Pinegrove LLC with respect fo 1926 N, 4th Street, Suite One,
Flagstaff, Arizona 86004

30.  lease Agreement d

Rock, Arkansas 72116

d as of August 2020 by and among WeFile LLC and Matthews Properties, LLC with respect to 5013 JFK Bouleve vedd, North Little

31, Lease Agreement dated as of Movember 23, 2014 by and among WeFile LLC and 565 West Side LLC with respect to 565 West Side Avenue, Jersey City,
NI 07304 .
Commercial Lease dated as of June 21, 2022 by and among WeFile LLC and Treehouse Properties LLC with respect to 126 £, 1 3th Street, Burdey, daho
83318
313, Comm

Wil

ial Lease Agreement dated as of fune 2, 2019 by and among Werile LLC and E&E 0416 LLC with respect to 225 W, Anaheim Avenue,

ston, CA 90744

34, Sho;)ping Center Lease dated as of December 16, 2020 by and among WeFile LLC and Pappas Plaza Realty with respect to 1816A ULS. Highway 19
North, Holiday, FL : )

35, Lease dated as of June 1, 2020 by and among WeFile LLC and Aram SKC Corporation with respect to 412 Pacific Coast Highway, Wilmington, California

36, Lease Agreement dated as of May 1, 2023 by and among Wefile LLC and Maple Drive Partners, LLP with respect to 2139 Bemiss Rd, Ste €, Valdosta,
GA 31602
37, Lease dated as of November 30, 2070 by and among Welile LLC and SOBRO 2535, LLC with respect to 2535 Third Avenue, Bronx, New York




50,

57.

Shopping Center Lease Agreement dated as of October 28, 2013 by and among WeFile LLC and Graham G.P. with respect to 4421 We
Suite 103, Knoxville, TN 379

fern Avenue,

Lease Agreement dated as of January 19, 2021 by and among Wel

Re
[?

le LLC and DL lnvestment Properties with respect to 3246 Main Street, Weirton, WV

ail Lease dated as of Juna 22, 2019 by and among WeFile LLC and RPI Skiliman Abrams 5.C., Liel Cherokee Creekside LT Meadows Creekside LLG
an Creekside LLC: Fort Worth Creekside LLC, and Western Creekside LLC with respect to 6780 Abrams Road, Suite 103, Dallas, Texas

Lease Agreement dated as of June 30, 2
GA 31021

Lease Agreement dated as of January 1, 2022 by and among WeFile LLC and Rastco LLC with respect to 962 W, Manchester Avenue, Los Angeles, CA
90044

Lease dated as of October 14, 2021 by and among WeFile LLC and Ft Segundo Center-Burkes Investment Group with respect to 629 € El Segundo Blud,
Los Angeles, CA

Agreement of Sublease dated as of January 1, 2023 by and among WeFile LLC and Morth OC Financ jal Sepvices Inc with respect 1o 629 £, Bl Segundo

, CA

Tifton Corners Shopping Center Lease dated as of September 4, 2014 by and among Wel ile LLC and Tifton Retall [ LLC with respect to 173 Virginia
Avente South, Tifton, Georgia 31794

21 by and among WeFile LLC and Trinity Hills Properties, LLC with respect to 813 N fefferson Street, Dublin,

Blvd, Los Angele

Lease Agreement dated as of Octoher 14, 2021 by and among WeFile LLC and KNN Properties, U Cwith respect to 132 B lones Street, Sandersville,
31082

Agreement of Lease dated as of October 26, 2016 by and among Wekile LLC and North Mall Associate

wirh respect to 351 Loucks Road, York,

Fennsylvania 17404
|

5 Morih

7
3

Lease for Space in Old Capital Square Shopping Center dated as of july 24, 2021 by and among Wefile 1LC and King Group Mamt LLC and 24§
Columbia Street, LLC with respect to 2485 N, Columbia, Sulte 121, Milledgevilla, GA

Employment Agreement, dated as of July 2, 2021 by and among JTH Tax, LLC anid Ghazi Daldk

Final Transition Agreemeant an

seneral Release, dated as of July 1, 2 by and among JTH Tax, LLC and John Scott Wright

Employment Agreement, dated as of May 13, 2023 by and among JTH Tax, tLC and Randy Guba

Area Developer Agreament dated as of August 15, 2018 by and among JTH Tax, Inc. and MEM Business Group LP. [Entity 2532)

Area Developer Agreement dated as of August 24, 2018 by and among JTH Tax, Inc and Tax Service Ventures, LLC {Enbity 3196} with respect to the
foltowing counties in Florida: Jeffersorn, Wakulla; Decatur, Grady; and fhomas

Area Developer Agreament dated as of April 8, 2014 by and among JTH Tax, Inc. and Tax Service Ventures, LLC (Entity 3196) with respect to Coffee
County, AL; Dale County, Al

enava County, Al; and Houston County, Al

Avea Developer Agreement dated as of April §, 2014 by and among JTH Tax, Inc. and Tax service Ventures, LLC {Entity 3196) with respect to the
following counties in Florida: Escambia; Okaloosa; Santa Rosa; Bay; Cathoun; Frankling Guif; Holmes; lackson: Liberty; Waltorm, Washington; Gadsden;
and Leon.

Area Developer Agreement dated as of December 16, 2021 by and among J1TH Tax, Inc. and Rhines Financial LLC {Entity 4061)

Area Developer Agreement dated as of June 25, 2018 by and among JTH Tax, Inc. and Central Penn AD LLC (Entity 4141)




59, Area Developer Agreement dated as of August 15, 2018 by and among JTH Tax, Inc. and Mufeed Haddad (Entity 4693)

60.  Area Developer Agreement dated as of July

€

G1. Area Developer Agreement dated as of August
| £ B

G2, Area Developer Agreement dated as of August 15, 2018 by and among 1 TH Tax, Inc. and S5BR Enterprises LLC (Entity 5263)

63, Area Developer Agreament dated

G4, Official Sponsorship Agreement, dated as of Octobel

Sehedule 2.2(d) = Bscluded auity Tnieresis

[,

58, Area Developer Agreement dated as of June 25, 2018 by and among JTH Tax, Inc. and Steve Oaks (Entity 4171)

2018 by and among ITH Tax, tnc. and Mike Budka and Mafeed Haddad (Entity 47 11}

2018 by and among JTH Tax, Inc. and Carol Efliott (Eniity 5187)

15 of February 28, 2014 by and among JTH Tax, Inc. and Mufeed Haddad (Entity 7700)

L2021 by and among JTH Tax, LLC and Pro Silver Star, Ltd.

I NPLIM Holdeo FLC

200 MMS Servieme LLO

30 ToandMe 1LC

I Loanie Fundimg 11O

30 LM Retention Holdings, 11O

6. LoanMe Stores 11O

7. LM BE Holdines, 11O

8 nsightsbhogio LLO

O LA 2020 CMESPE T
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1. NextPoint Financial Tne

Canada — British Columbia

20 NPHHoldeo LEC D NextPomt Financil Ine. 100%
300 L1 Hotdeo 11 C D NP Holdeo L1LC 100%
LT ndermediate Hotdeal 1O DE LT Holdeo LLC 00
S0 SiempreTant LLC VA 1T ntermediate Holdeo, LEC FO0Y
GO ITH Yax bLe Dt L Intermediate Hotdeo, LLC 100%
7. bibeny Tax Holding Corporntion Canada - Ontuaric P e 1O HO0%
8 Libery Tax Servive fne Canada - Optario i fax LHC G0%
Liberty Tax Holding Corporation 400
9 JTH Financiad LLC VA T Tax 11L.C L00%
VVVVVV PO, FTH Properties 16320 TLC WA JUH Finanenal, LLC 100,
L Liberty Credif Repaie 1LEC VA PP Tax LLG 10U%
P20 Welile £LC VA JTH Tax 11O 100%%
P30 Tax Offiee Properties. 11O VA I Tav LEC JO0O%
LTS Software LHC VA JTH Tax LLC 100%%
L3001 Court Plazas LG YA I ax 100 100

{1
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16, 360 Accounting Solutions LLC JP Fax 11O

L7100 Properties, 11O VA M Tax 11O 100
18 CTAN Acquisition LLC D NPf Holdeo 11O 100%%
19 Community Tax Poerto Rico L1LC DI CTAN Acquisition LLC 100%
20, Comununity Tax 1ELC il CTAN Acqusition LEC FOU




06°

None.




None.

(o
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0 HeeUricy

In Q3 of 2022, there was | recorded phishing indident registered under the Company’s Security Eventand

tneident Management (SEIM) systent. The incident was targeted at one employee. however, it did not resul

in any access to, or loss of, personal data, customer data, or access to any of the Company s systems.

e







Final Form

?
IMPLEMENTATION STEPS 072

ARTICLE 1
INTERPRETATION

1.1 Definitions

In these Implementation Steps, capitalized terms which are undefined herein have the meaning
ascribed to them in the Transaction Agreement, dated as of October 27, 2023 (as amended from
time to time, the “Agreement”) between, among others, NextPoint Financial Inc. and BP
Commercial Funding Trust, Series SPL-X (“BP Commercial Trust”), a statutory series of BP
Commercial Funding Trust, and unless otherwise stated or unless the subject matter or context
otherwise requires:

“BasePoint Aggregator” means BP LTCT LLC.

“Canadian Residual Co.” means 1000694777 Ontario Limited.
“Intermediate Holdco” means LTCT Intermediate Holdings LLC.
“New HoldCo” means LTCT Holdings LLC.

“Payoff Letter” means the payoff letter dated January 2, 2024 between BP Commercial Trust, as
DIP Agent and BP NP-Liberty Agent (as defined therein), Drake Enterprises Ltd. (“Drake”), as
Drake Agent (as defined therein) and the NextPoint Entities.

“United States Residual Co.” means 1000694777 USA LLC.

ARTICLE 2
CLOSING DATE STEPS

2.1 Closing Date Steps

The following steps shall occur, and be deemed to have occurred in the following order in five (5)
minute increments (unless otherwise noted), on the Closing Date starting at (12:01 a.m.
Vancouver time):

(a) BP Commercial Trust shall contribute all of its rights and obligations under the BP
NP-Liberty Credit Agreement to BP Aggregator in exchange for preferred units and
common units of BP Aggregator. Following such contribution, BP Aggregator shall
contribute the rights and obligations under the BP NP-Liberty Credit Agreement to
New HoldCo in exchange for non-voting common units of New HoldCo (“New
HoldCo Common Units™).

(b) Drake shall contribute all of its rights and obligations under the Drake Credit
Agreement and its portion of the DIP Financing to New HoldCo in exchange for
New HoldCo Common Units and voting Class A-1 preferred units of New HoldCo.

LEGAL_1:83679098.1



2 074

() BP Services LLC, as the assignee of the BP Commercial Trust’s portion of the DIP
Financing, shall contribute all of its rights and obligations thereunder to New
HoldCo in exchange for voting Class A-2 preferred units of New HoldCo.

(d)  Pursuant to the terms of the Vesting Order and the Agreement, the Acquired
Entities shall assign and transfer:

1) the Excluded Liabilities; and
(i)  the Excluded Assets,

to the applicable Residual Co. (with Excluded Liabilities and Excluded Assets with
respect to any Acquired Entity organized in Canada being assigned to Canadian
Residual Co. and any Excluded Liabilities and Excluded Assets with respect to any
Acquired Entity organized in the United States being assigned to United States
Residual Co.). All of the Excluded Liabilities shall be discharged from the Acquired
Entities, pursuant to the Vesting Order.

(e) CTAX Acquisition LLC, in its capacity as the borrower under the Drake Credit
Agreement, shall novate the Drake Credit Agreement to NPI Holdco LLC.

® Following the completion of the steps described in clauses (a) through (e) above,
New HoldCo shall contribute the claims received pursuant to clauses (a) through
(c) (the “Contributed Claims”) to Intermediate HoldCo. Intermediate Holdco shall
purchase from Holdco, and Holdco shall sell to Intermediate Holdco, the Purchased
Interests free and clear of all Encumbrances pursuant to the terms of the Agreement,
and the Credit Bid Amount shall be satisfied by the Contributed Claims pursuant to
the terms of the Agreement and the Payoff Letters.

2.2 Post-Closing Steps

(a) At a date later than the Closing Date, Canadian Residual Co. and United States
Residual Co. shall wind down. To the extent any of the wind-down budget is not
used, the remaining funds will be returned to Intermediate HoldCo.

LEGAL_1:83679098.1
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