Court File No. CV-15-10961-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

e *~~‘ /N THE MATTER OF THE - COMPANIES’ CREDITORS
/ " ARRANGEMENT ACT, R.S.C. 1985, c. C- 3, ‘AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT = OF NELSON EDUCAT]ON LTD. AND
NELSON EDUCATION HOLDINGS. LTD. '

Applicants

MONITOR’S GERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior
Court of Justice (the “Court”) on May 29, 2015, FTI Consuilting Canada Inc.'was appointed as
the monitor (the “Monitor”) of the Applicants.

B. Pursuant to an Order of the Court dated September 8, 2015, (the “Approval and
Vesting Order”), the Court approved the Tréﬁs_'action co'ntemp!ated by the asset purchase
agreement made as of October 1, 2015 (the "Sale Agreement’) between Nelson Education Ltd.
(the “Seller’) and 682534 N.B. Inc. (fhé "‘Purchgser") __ahd provided for the vesting in the
Purchaser and/or one or more Purchaser Nominees of all t;f:"t_he Seller's right, title and interest
in and to the Purchased Assets, which vesting is to be effective with respect to the Purchased
Assets upon the delivery iny the Monitor fo the Purchaser of a certificate confirming (i) the
payment by the Purchaser of the Purchase Price for the Purchased Assets; (i) that the
conditions to Closing as set out in Article VI of the Sale Agréement have been satisfied or
waived by the Seller and the Purchaser, as applicable; and (i} the Transécﬁon has been

completed to the satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement or the Approval and Vesting Order.



IN RELIANCE UPON THE CERTIFICATES ADDRESSED AND DELIVERED TO THE
MONITOR BY EACH OF THE SELLER AND THE PURCHASER ON THE DATE HEREOF,

THE MONITOR CERTIFIES the following:

1. The Seller has received the Purchase Price for the Purchased Assels payable on the
Closing Date pursuant to the Sale Agreement; '

2, The conditions to Closing as set out in Article VI of the Sale Agreement have been

satisfied or waived by the Seller and the Purchaser, as applicable; and
3. The Transaction has baen completed to the satisfacﬁon of the Monitor.

4. This Certificate was delivered by the Monitor Effectlve as at 10:00 a.m. on
October 1, 2015,

FTI Consulting Canada Inc., in its capacity as
Monitor of the Applicants, and not in its
personal capacity

Per: W__,

Name: N igegl D. MHFAL)
Title: Sz WANALwNG DwzaTo’
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