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Court File No.: CV-15-10961-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NELSON EDUCATION LTD. AND
NELSON EDUCATION HOLDINGS LTD.

Applicants

NOTICE OF MOTION
{Approval of Fees and Activities)
(Returnable August 13, 2015)

FTt Consulting Canada Inc. ("FTI"), in its capacity as Court-appointed Monitor (in

such capacity, the “Monitor”) of Nelson Education Ltd. and Nelson Education Holdings Ltd.,

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

will make a motion to a judge presiding over the Ontaric Superior Court of Justice

(Commercial List) on August 13, 2015, at 10:00 a.m., or as soon after that time as the motion

can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

(a)

(b)

an order approving the Reports (as defined below) and the activities of the
Monitor as described in the Reports; and

an order approving the fees and disbursements of the Menitor including those
of its counsel, Norton Rose Fulbright Canada LLP ("Norton Rose"), for the
periods set out in the Fee Affidavits (defined below);



THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c)

(d)

(e)

(@)

(h)

1

(k)

Fee affidavits from Nigel D. Meakin, of the Monitor, sworn August 4, 2015 and
from Orestes Pasparakis, of Norton Rose, sworn August 4, 2015 (collectively,
the “Fee Affidavits”) are provided;

The Monitor's fees and disbursements from May 29, 2015 to July 26, 2015
total approximately CDN $277,058.95 (excluding applicable taxes);

The fees and disbursements of Norton Rose from May 29, 2015 to July 286,
2015 total approximately CDN $103,972.71 (excluding applicable taxes);

The Monitor's average hourly rate for the referenced billing period was CDN
$755.96;

The Monitor used a limited number of representatives on this matter;

Norton Rose’s average hourly rate for the referenced billing period was CDN
$669.51;

Norton Rose used a limited number of lawyers on the matter;

The fees and disbursements of the Monitor and Norton Rose, as described in
the Fee Affidavits, are reasonable in the circumstances and have been validly
incurred in accordance with the provisions of the Orders issued in these

proceedings;

The conduct and activities of the Monitor are described in the First Report of
the Monitor, dated June 4, 2015, the Second Report of the Monitor dated July
8, 2015, and the Third Report of the Monitor, dated August 4, 2015
(collectively, the “Reports™);

The conduct and activities of the Monitor, as set out in the Reports, are within

the scope of the Monitor's mandate and are reasonable and appropriate; and

Such further and other grounds as counsel may advise and this Court may

permit.



The following documentary evidence will be used at the hearing of the motion:

(a) The Reports;

(b} The Fee Affidavits; and

(c) Such further and other materials as counsel may advise and this Court may

permit.

August 4, 2015

TO:

THE ATTACHED SERVICE LIST

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower
Suite 3800

200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 2Z4 CANADA

Orestes Pasparakis LSUC#: 368517
Tel: 416.216.4815

Evan Cobb LSUC#: 55787N
Tel: 416.216.1929
Fax: 416.216.3930

l.awyers for the Monitor,
FTi Consulting Canada Inc.
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Court File No. CV15-10961-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NELSON EDUCATION LTD. AND
NELSON EDUCATION HOLDINGS LTD.

Applicants
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ALVAREZ & MARSAL CANADA SECURITIES ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900

P.O. Box 22
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Fax: 416.847.5201
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AND TO: FTI CONSULTING CANADA INC.
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79 Wellington Street West, Suite 2010
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Court File No. CV-15-10961-00CL

Nelson Education Ltd.
Nelson Education Holdings Ltd.

THIRD REPORT OF THE MONITOR

August 4, 2015



Court File No. CV-15-10961-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NELSON EDUCATION LTD. AND NELSON EDUCATION HOLDINGS LTD.

THIRD REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
INITS CAPACITY AS MONITOR

INTRODUCTION

1. On May 12, 2015, Nelson Education Ltd. and Nelson Education Holdings Ltd.
(together, “Nelson™) made an application (the “Initial Application”) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, C-36, as amended (the
“CCAA”) and an initial order (the “Initial Order”) was made by the Honourable
Mr. Justice Newbould of the Ontario Superior Court of Justice {Commercial List)
(the “Court™), granting, inter alia, a stay of proceedings against Nelson until June
10, 2015, (the “Stay Period”) and appointing Alvarez & Marsal Canada Inc,
(together with its affiliates, “A&M”) as monitor of Nelson. The proceedings
commenced by Nelson under the CCAA will be referred to herein as the “CCAA

Proceedings”.




The Initial Order provided for a “comeback date” of May 29, 2015 (the
“Comeback Date”). On the Comeback Date, Royal Bank of Canada (“RBC™)!
sought the appointment of FTI Consulting Canada Inc. (“FTI”) in place of A&M.
Pursuant to the Order of the Honourable Mr. Justice Newbould, FTI was
appointed as Monitor (the “Monitor”).

Pursuant to the Order of the Honourable Mr. Justice Newbould granted on June 8,
2015 (the “Amended Initial Order™), the Stay Period was extended to July 17,
2015. In accordance with the provisions of the Amended Initial Order, notice of

the CCAA Proceedings was published in The Globe and Mail on June 18, 2013,

Pursuant to the Order of the Honourable Mr. Justice Newbould granted on June
29, 2015 (the “Extension Order”), the Stay Period was extended to August 31,
2015,

On May 15 and 19, 2015, Nelson served motion materials on the Service List (the
“Sale Approval Motion™), which motion materials were subsequently filed with
the Court on July 6, 2015, for an Order inter alia approving the sale of
substantially all of the property and assets of Nelson as contemplated by an asset
purchase agreement (the “APA”) to be entered into between Nelson Education
Ltd. as Seller and 682534 N.B. Inc. as Purchaser if the Approval and Vesting
Order (the “AVO”) sought by Nelson is granted. The Monitor understands that
the Purchaser is a special purpose vehicle through which the lenders under the
First Lien Credit Agreement (the ‘“First Lien Lenders”) would acquire the
business and assets of Nelson if the AVO is granted and the transaction

contemplated by the APA (the “FLL Transaction”) closes.

' RBC is Administrative Agent and Collateral Agent (the “Second Lien Agent”) pursuant to a Second Lien
Credit Agreement dated as of July 3, 2007 (the “Second Lien Credit Agreement™), a lender under the
Second Lien Credit Agreement, a lender under the First Lien Credit Agreement dated as of July 5, 2007
{the “First Lien Credit Agreement”) and the provider of cash management services



6. The Monitor has to date filed two reports in respect of various aspects of the
CCAA Proceedings®. This report is the Monitor’s third report, the purpose of

which is to inform the Court on the following:

(a) The receipts and disbursements of Nelson for the period June 27 to

July 17, 2015;

(b)  Nelson’s revised and extended cash flow forecast for the period July

18 to October 30, 2015 (the “July 24 Forecast™);

(c) An update on two unsolicited enquiries from parties expressing an
interest in the acquisition of Nelson as reported in the Monitor’s

Second Report; and

(d) The Monitor’s motion (the “August 13 Fee Approval Motion™) for an
Order approving:

(i) The activities of the Monitor as described in the Monitor’s

First, Second and Third Reports;

(1)  The fees and disbursements of the Monitor and its legal
counsel for the period from May 29, 2015 to July 26, 2015.

TERMS OF REFERENCE

7. In preparing this report, the Monitor has relied upon unaudited financial
information of Nelson, Nelson’s books and records, certain financial information

prepared by Nelson and discussions with various parties (the “Information”).

8. Except as described in this Report:

* Tn addition to the reports filed by the Monitor, A&M filed a pre-filing report dated May 11, 2015 {the
“Pre-Filing Report™) and a supplement to the Pre-Filing Report dated May 26, 2015,




10.

1.

12,

(a) The Monitor has not audited, reviewed or otherwise attempted to
verify the accuracy or completeness of the Information in a manner
that would comply with Generally Accepted Assurance Standards
pursuant to the Chartered Professional Accountants of Canada

Handbook;

(b)  The Monitor has not examined or reviewed financial forecasts and
projections referred to in this report in a manner that would comply
with the procedures described in the Chartered Professional

Accountants of Canada Handbook.

Future oriented financial information reported or relied on in preparing this report
is based on management’s assumptions regarding future events; actual results may

vary from forecast and such variations may be material.

The Monitor has prepared this Report in connection with the Sale Approval
Motion and the August 13 Fee Approval Motion. The Report should not be relied

on for other purposes.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. For the purposes of this Report, a US to Canadian dollar
exchange rate of $0.80 has been used for the conversion of US$ denominated

amounts where necessary.

Capitalized terms not otherwise defined herein have the meanings defined in the
Amended Initial Order, the affidavit of Mr. Greg Nordal sworn May 11, 2015
filed in support of the Initial Application {the “Nordal May 11 Affidavit”), in the
affidavit of Mr. Dean Mullett of A&M sworn May 11, 2015 and filed in support
of the Sale Approval Motion (the “Mullett Affidavit”) or in the previous reports
of the Monitor.




“

RECEIPTS & DISBURSEMENTS FOR THE PERIOD TO JULY 17, 2015

13.  Nelson’s actual cash flow on a consolidated basis for the period from June 27 to
July 17, 20135, was approximately $1.8 million better than the July 6 Forecast, as

summarized below:

Forecast Actual | Variance
3000 3000 $000
Receipts:
Sales Receipts 3,456 4,593 1,137
Other Receipts 662 371 (291)
Total Receipts 4,118 4,964 846
Disbursements:
Operating Expenscs 3,107 2,980 127
Payroll & Benefits 1,445 1,393 52
KERP 332 332 0
Other Expenses 812 204 608
Capexand Plate 520 482 38
Professional Fees 917 785 132
Financing Charges i) 0 0
Total Disbursements 7,133 6,176 957
Net Operating Cash Flow (3,015) (1,212) 1,803
Beginning Cash Balance 17,584 17,584 0
Net Operating Cash Flow (3,015) (1,212) 1,803
Fnding Cash Balance 14,569 16,372 1,803

14.  Explanations for the key variances in actual receipts and disbursements as

compared to the July 6 Forecast are as follows:

(a) The favourable variance of approximately $0.8 million in sales
receipts is believed to be a timing variance as a result of collections

being received earlier than forecast,




(b) The favourable variance of approximately $0.1 million in operating
expenses comprises of a permanent favourable variance of
approximately $0.2 million in paper, print and binding spend offset by

an adverse timing variance of approximately $0.1 million in royalties;

(c) The favourable variance of approximately $0.6 million in other
expenses is a permanent variance arising primarily from lower than
projected spend on facility costs, sales and marketing expenses and

non-restructuring professional fees and foreign exchange gains; and

(d)  The favourable variance of approximately $0.1 million in professional
fees is believed to be primarily timing in nature and expected to

reverse in future periods.

THE JULY 24 FORECAST

15, The July 24 Forecast is attached hereto as Appendix A. The July 24 Forecast
shows a net cash inflow of approximately $21.1 million in the period July 18 to

October 30, 2015, and is summarized below:




-7-
$000
Receipts:

Sales Receipts 63,290
Other Receipts 640
Total Receipts 63,930

Disbursements:
Operating Expenses 21,195
Payroll & Benefits 9,977
KERP 0
Other Expenses 7,073
Capexand Plate 2,515
Professional Fees 2,082
Financing Charges 0
Total Disbursements 42,842
Net Operating Cash Flow 21,088
Beginning Cash Balance 16,372
Net Operating Cash Flow 21,088
Ending Cash Balance 37,460

16.  There are no significant changes in the key underlying assumptions of the July 24

Forecast as compared to the July 6 Forecast.

UNSOLICITED INTEREST

17.  Paragraphs 75 to 77 of the Monitor’s Second Report stated:

*“75.  Since its appointment, the Monitor has received two
unsolicited enquiries from parties expressing an interest in
the acquisition of Nelson, One of the patties had been
contacted during the SISP and had passed on the
opportunity. The other is the party that had contacted A&M
in January 2015 but decided not to proceed.

76.  As discussed later in this Report, the Monitor is of
the view that reopening the SISP at this time is not likely to
result in a transaction at a value sufficient to repay the First

Lien Debt and that parties reconsidering their decision to

e



not participate in the SISP does not, in and of itself, justify

reopening the process.

77. Notwithstanding, Nelson has agreed to provide the
two parties the opportunity to conduct due diligence while
preparing for the Sale Approval Motion.”

18. Each of the two parties was contacted with respect to the opportunity. Both partics

have confirmed that they have no interest in pursuing the apportunity further.

THE AUGUST 13 FEE APPROVAL MOTION

19. The Monitor respectfully seeks an Order approving:

(a) ‘The activities of the Monitor as described in the Monitor’s First,

Second and Third Reports;

(b)  The fees and disbursements of the Monitor and its legal counsel for the
period from May 29, 2015 to July 26, 2015

20.  The Monitor has been paid its fees and disbursements at their standard rates and
charges by Nelson from time to time as part of the costs of the CCAA

Proceedings.
21.  Paragraph 24 of the Amended Initial Order states:

“THIS COURT ORDERS that the Monitor and its legal
counsel shall pass their accounts from time to time, and for
this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial

List of the Ontario Superior Court of Justice.”

COMNSMLTING



22.

23.

24,

25.

E

The Monitor and Norton Rose Fulbright Canada LLP (the “Monitor’s Counsel”)
have maintained records of their professional time and costs. The Monitor now
seeks approval of its fees and disbursements of the fees and disbursements of the

Monitor’s Counsel for the period May 29, 2015 to July 26, 2015 (the “Period™).

The total fees and disbursements of the Monitor during the Period amount to
$277,058.95 (the “Monitor Fees and Disbursements™), including $251,584.50
for fees and $25,474.45 for disbursements (all excluding applicable taxes). The
time spent by the Monitor’s personnel in the Period is more particularly described
in the affidavit of Nigel Meakin of the Monitor, sworn August 4, 2015 in support
of the Monitor’s request for approval of the Monitor Fees and Disbursements. A

copy of the affidavit of Mr. Meakin is attached hereto as Appendix B.

The total fees and disbursements of the Monitor’s Counsel during the Period
amount to $103,972.71 (the “Monitor’s Counsel Fees and Disbursements”),
including invoiced fees of $103,706.50 and disbursements of $266.21 (all
excluding applicable taxes). The time spent by the Monitor’s Counsel’s personnel
in the Period is more particularly described in the affidavit of Orestes Pasparakis,
a partner of the Monitor’s Counsel, sworn August 4, 2015 in support of the
Monitor’s request for approval of the Monitor’s Counsel Fees and Disbursements.

A copy of the affidavit of Mr, Pasparakis is attached hereto as Appendix C.

The Monitor respectfully submits that the Monitor’s Fees and Disbursements and
the Monitor’s Counsel Fees and Disbursements are reasonable in the
circumstances and have been validly incurred in accordance with the provisions
of the Orders issued in the CCAA Proceedings. Accordingly, the Monitor
respectfully seeks the approval of the Monitor Fees and Disbursements and the

Monitor’s Counsel Fees and Disbursements.

CONSULTING



-10-

The Monitor respectfully submits to the Court this, its Third Report.
Dated this 4™ day of August, 2015.
FTI Consulting Canada Inc.

In its capacity as Monitor of
Nelson Education Ltd, and Nelson Education Holdings Ltd.

A28 g

Nigel D. Meakin Toni Vanderlaan
Senior Managing Director Senior Managing Director




Appendix A

The July 24 Forecast
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Nelson Education Ltd.
Cash Flow Forecast
Notes and Summary of Assumptions

In the Matter of the CCAA Praceedings of Nelsen Education Lid, ("Nelson Education") and Nefson Education Holdings Ld, {"Holdings", tagether with
Nelson Education, the "Company™),

Disclaimer

in preparing this cash flow forecast (ihe “Forecast”), the Company has relle¢ upen unaudited financial information and has not attemptad to further verify the
accuracy or completeness of such information. The Forecast includes assumptions disclissed below with respect o the requiraments and impact of a flling under
the Companies' Creditors Arrangement Act {"CCAA"). Sincs the Forecast is based on assumptions about fulure events and condiflons that are not ascerlainable,
the actual results achieved during the Forecast period wilf vary from the Forecast, even if the assumations malerlalize, and such variations may ba material. There
is no representaticn, warranty or other assurance that any of the sstimales, forecasts or projections will be realized.

Overview:

The Forecast assumes disbursements are made In accordance with the normal payment terms for the Companles’ creditors and conslstent with the Companles’
historical practice. The Company, with assistance from its Financial Adviscr, has prepared lhe Forecast based primarily on historlcal resuits and Managemen('s
current expedtations. The Forecast s presented in thousands of Canadian dollars.

Assumptions

1

3

g

Opening Position
The opening cash balance as at July 20, 2015,

Receipts

Recelpts from sales are estimated based on current accounts receivable collections and Management's current sates forecast for both the Higher Education ('HE")
and Kindergarten to Grade 12 ("K-12") businesses. Sales taxes ars included in forecast receipts. Cther receipts include monthly reimbursements from Cengage
Learning USA {"Cengagae") for certain expanses Nelson Incurs on Cengage's behalf,

Operating Expenses
Operating expenses include Paper, Print, and Binding ("PP&B") casts which are ferecast based on current accounts payable and Management's current cost of
sales forecast for both the HE and -12 businesses.

Operating expenses also include royalty payments to authors for Indigenous content originally created/published by Nelson and royelty peymenis to Cengage or
other affillated companles in the U.8. for agency preducts (i.e. products eriginally created/published by third parties),

Payroll & benefits

Disbursaments include payroll, payrol taxes and employee benefits for salaried and hourly employees, and are forecast based on historical run-rates, All
employees are paid a salary and are enlitied to participate in the Company’s beneflt program, defined contribution pension plan and incentive plan. All employess
are pald bi-weekfy, two weeks In arrears. The Company offers al of its employees comprehensive medical and dental benefits through Sun §ife Fnancial.

Other expenses
These disbursements Include insurance, faciity costs, sales tax remittance, service agreements with Gengage, selling, general and administrative expenses,
marketing expenses, traval and entertainment and cther ongoing operaling expenses.

Capital Expenditures and Plate Spend
Capital expenditures are based on expected licensa renewals and hardware upgrades for laptops, cell phones and network equipment, In addition, ongelng capital
expendiures includes maintenance costs required for Nelson's facillty, warshouse equipment and general infrastructura,

Plate spand comprises a significant capital outlay for the development of new content and material that generates revenue for a number of future flscal periods.

The cost of plate spand is based on the accumulation of costs, elther extamal Invelces pald fo third-party vendors, or for internal fabour and assoclated costs, as
an allocation of ime spent on a project based on actual hours incurred. Plate spend is tracked at the ISBN level (ie by title). For cash flow purposes cniy cash

paid to third-party vendors Is captured above. Internal labour costs are forecast In the payroll and benelits line item.

Professional Fees
These disbursaments include payments to Netsor's financlal advisors and legal counsel and the Monitor and its legal counsel. The Forecast does not include
payment of ordinary course professional fees of First or Second Lien Lenders' financial or legal advisors.

Fenancing Charges
The forecast assumes that no payment will be made in respect of interest or fees for the First or Sscond Lisn Lenders,
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Court File No. CV-15-10961-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NELSON EDUCATION LTD. AND NELSON EDUCATION HOLDINGS LTD.

AFFIDAVIT OF NIGEL D. MEAKIN
(sworn August 4, 2015)

I, Nigel D. Meakin, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY that:

{. Iam a Senior Managing Director of FTI Consulting Canada Inc. (“FTI”)} and, as such, T have
knowledge of the matters hereinafter deposed to except where stated to be on information and

belief, and where so stated, I verily believe it to be true,

2. On May 12, 2015, Nelson Education Lid. and Nelson Education Holdings Ltd. (together,
“Nelson”) made an application (the “Initial Application™) under the Comparnies' Creditors
Arrangement Act, R.5.C. 19835, c. C-36, as amended (the “CCAA”) and an initial order (as
subsequently amended, the “Initial Order”) was made by the Honourable Mr. Justice Newbould
of the Ontario Superior Court of Justice (Commercial List) (the “Court”), granting, inter afia, a
stay of proceedings against Nelson until June 10, 2015, (the “Stay Period™) and appointing
Alvarez & Marsal Canada Inc. (together with its affiliates, “A&M”) as monitor of Nelson. The
proceedings commenced by Nelson under the CCAA will be referred to herein as the “CCAA

Proceedings™.

3. OnMay 29, 2015 FTI was appointed as Monitor (the “Monitor™) in place of A&M pursuant to the
Order of the Honourable Mr, Justice Newbould,

4, The Monitor and counsel to the Monitor have been paid their fees and disbursements at their
standard rates and charges by the Applicants from time to time as part of the costs of the CCAA

Proceedings.
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10.

Pursuant to paragraph 24 of the Initial Order the Monitor and its legal counsel are required to pass

their accounts with the Court from time to time,

The total fees and disbursements of the Monitor in the period from May 29, 2015 to July 26, 2015
(the “Period”) amount to $277,058.95 (the “Monitor Fees and Disbursements™), including fees
of $251,584.50 and disbursements of $25,474.45 (all excluding applicable taxes). Attached hereto
and marked as Exhibit A" to this, my Affidavit, is a summary of the invoices rendered by the
Monitor during the Period (the “Accounts™), True copies of the Accounts are attached as Exhibit

“B” to this my Affidavit.

The activities undertaken and services provided by the Monitor in connection with the
administration of the CCAA Proceedings are described the Monitor’s Reports filed with the Court.
Contemporaneously with the filing of this Affidavit, the Monitor is filing its Third Report to the
Court and is seeking approval of the activities of the Monitor with respect to its conduct as set out

in the First, Second and Third Reports in a motion retummable August 13, 2015,

In the course of performing its duties, personnel of the Monitor have expended a total of 332.8
hours during the Period. Attached as Exhibit “C™ to this my Affidavit is a schedule setting out a
summary of the individual staff involved in the administration of the proceedings and the hours
and applicable average rates per person claimed by the Monitor for the Period. The average hourly
rate bilied by the Monitor during the Period is $755.96. A schedule of the descriptions of the
services provided by the Monitor’s staff is attached as Exhibit “D" to this my affidavit.

The Monitor requests that this Honourable Court approve its Accounts for the Period, in the total

amount of $277,058.95 (excluding applicable taxes).

Norton Rose Fulbright Canada LLP, counsel to the Monitor (“Monitor’s Counsel”), has rendered
services throughout the CCAA Proceedings in 2 manner consistent with the instructions of the

Monitor.

. The total fees for services and disbursements provided by Monitor’s Counsel during the period

May 29, 2015 to July 26, 2015, amount to $103,972.71 (the “Monitor’s Counsel Fees and
Disbursements”), including fees of $103,706.50 and disbursements of $266.21 (all excluding
applicable taxes). The time spent by Monitor's Counsel’s personnel is maore particularly described

in the Affidavit of Orestes Pasparakis, a partner of the Monitor’s Counsel, sworn August 4, 2015
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in support of the Monilor’s request Tor approval of the Monitor’s Counsel Fees and

Disbursements.

12. To the best of my knowledge, the rates charged by the Monitor and Monitor’s Counsel are
comparable to the rates charged for the provision of similar services by other large restructuring

firms and law firms in the Toronto market.

13. 1 verily believe that the fees and disbursements incurred by the Monitor and Monitor’s Counsel are

fair and reasonable in the circumstances.

14. This Affidavit is sworn in connection with a motion for an Order of this Honourable Court
approving the fees and disbursements of the Monitor and those of its legal counsel all as described

herein and for no improper purpose.

SWORN BEFORE ME at the City of
Torento, in the Province of Ontario, on

August 4, 2015 W

Nigel D. Meakin

Commissioner for taking' affidavits
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Exhibit A

Summary of Invoices

This is Exhibit "A™ to the Affidavit of
Nigel. D. Meakin sworm August 4, 2015

ommissioner for Taking Affidavits
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Nelson Education Lid.
Summary of FTI Invoices
May 28, 20156 to July 28, 2015

[nvelos # invelios Date Pariod Endl Date Fea Expensss Fous + Expensas GRTHET Total
29001477 June 17, 2015 June 14, 2015 ] 112,328.50 § 20204 § 12633054 § 1644097 § 14297051
29001513 Juna 30, 2015 June 30, 2018 5 6314400 $ 381608 § 80,9609 § BTO481 § 75.864.90
28001541 July 23, 2015 July 19, 2045 3 B5601.00 § 6,825.66 % 1242666 § 41547 § 8154213
25001546 July 30, 2045 July 28, 2015 3 10.511.00 § 83068 $ 1114166 § 144342 % 12,590.08

TOTAL $ 251,684,650 % 2847448 § 277,050,984 § WOITET 4 MI0TeN2




Exhibit B

Copies of Accounts

This is Exhibit “B” to the Affidavit of
Nigel. D. Meakin sworn August 4, 2015

Cammissioner for Taking Affidavits




ﬁF T I
CONSULTING

Nelson Education Lid.
1120 Birchmount Rd
Scarborough, Ontario
Canada MIK 5G4

Current Inveice Period: Charges Posted through June 14, 2015

Invoice Summary

June 17, 2015

FT1 Invoice No. 29001477
FT1 Job No. 4424120002
Terms Payment on Presentation

Name Title Rate Hours Totat
Nigel Meakin Senior Managing Direclor $840.00 29.8 $25,032.00
Toni Vanderlaan Senior Managing Direclor $805.00 572 $46,046,00
Craig Munro Managing Direcior $690.00 589 $40,641.00
Linda Kelly Administrative Professional $115.00 5.3 $609.50
Totat Hours and Fees 151.2 511232850
Busingss Meals $275.40
Admin $6,739.71
Lodging $1,940.14
Transportation $5,246.79
Total Expenses $14,202.04
HST Registration No, 835718024RT0001 $16,448,97
Invoice Tatal for Corrent Period $142,979.51

HST Registration No, 8357 18014RT0001



ﬁ F T 1 Invoice Summary

CONSULTING
Nelson Education Ltd. June 30, 2015
1120 Birchmount Rd FT1 Invoice No. 29001513
Scarborough, Ontario FT1 Job No, 442412.0002
Canada MIK 5G4 Terms Payment on Presentation

Current lnvoice Period: Charges Posted through June 30, 2015

Name Title Rate Hours Total
Nigel Meakin Senior Managing Direcror $840.00 6.5 $5,460.00
Toni Vanderlaan Senior Managing Director $BO5.00 504 $40,572.00
Craiy Munro Managing Director $690.00 248 $17,112.00
Total Hours and Fees 81.7 $63,144.00
Admin $3,788.64
Transporiation 32745
Total Expenses $3,816.09
HST Registration No. 8357183624RT0001 58,704.81
Invoice Total for Current Period $£75,664.90

HST Regstration No, 835718024RT000H



TR
CONSULTING

Nelson Education Ltd.
1120 Birchmount Rd
Scarborough, Ontario
Canada MIK 5G4

Current [nvoice Period: Charges Posted through July 19, 2015

Invoice Summary

July 23, 2015

FTF Invoice No. 29001541
FT1Job No, 442412.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Nigel Meakin Senior Managing Director 84000 330 $27,720.00
Tont Vanderlaan Senior Managing Directot 380500 204 $16,422.00
Craig Munro Manuaging Director $690.00 311 $21,459.00

Total Hours and Fees

84,5 $65,601.00

Admin $3.936.06
Other/Miscellaneous $2,889.60
Total Expenscs $6,825,66
HST Registration No. 835718024RT0B00T $9,415.47
Invoice Total for Current Peviod 581,842.13

HST Registration No 835718024 R'F0001
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ﬁF’ T I
CONSULTING

Nelson Education Ltd.
1120 Birchmount Rd
Scarborough, Ontario
Canada MIK 5G4

Current invoice Period: Charges Posted through July 26, 2015

Invoice Summary

July 30, 2015

ETI Invoice No. 29001546

FTl Job No, 442412.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Craig Munro Managing Director $690.00 15.2 $10,488.00
Linda Kelly Administrative Professional $115.00 0z $23.00

Total Hours and Fees

154 $10,511.00

Admin $630.66
Total Expenses 5630.66
HST Registration No, 835718024RT0001 $1,448.42
Invoice Total for Current Period $12,590.08

HST Registration No, 835718024RTo00I



Exhibit C

Summary of Staff Hours

This is Exhibit “C" to the Affidavit of
Nigel. I, Meakin sworn August 4, 2015

Commissioner for Taking Affidavits




Nelson Educatlon Ltd,
Summary of FTl lavolces
May 29, 2015 1o July 26, 2015

Professional Title Hours Hourly Rate Total

Nigel Maakin Sanior Managing Director 69.30 $ 84000 § 58,212.00

Toni Vandetaan Senior Managing Director 12800 § 80500 $ 103,040.00

Craig Munro Managing Cirector 13000 $ 69000 3 89,700.00

Linda Kelly Administrative Profassional 550 % 11500 % 632 50

TOTAL 332.80 $ 261,684,680
Averaga Hourly Rate  § 755.96



Exhibit D

Schedule of Description of Services

This is Exhibit “D" to the Affidavit of
Nigel. D. Meakin swom August 4, 2015

-
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Nelson Education Lid.
Schedule of Time Charges
May 28, 2016 to July 26, 2016

Dats Invoion ¥ Naime Hours Enb Amcum Narrative
Trave) from Vancouver to Toronto, Review |nillal Applicabon materals and
, bacxground information, Mesting with N. Meakin &nd 7, Vandsriaan regarding

06/1/15 78001477 Craig Mupro M0 BODOC 1000300 ke Mesting with Monftor counse, Mesding with company counsel Set
up Monitor's website, Meeting with company and A&M. Review cash flow.
Craats Moniter wabatie for filing. Posl doctiments fo tha Monlior's website,

0Be111E 26001477 Linda Kelly 3,50 1500 $ 402,60 Work with IT fo tlevolop smai atdsss 2nd phore nurbare.

pEMtAS 20001477 Nigel Moakin B.50 B40.00 5 7.440.00 Numerdus calls, discussions, and meetings. Review of documents,
Planning discusaicn, Meeting with Monitor's counsel, Meeting with company

08/0115 29001477 Ton: Vanderaon 8.50 EB5.00 % B,842.50  counsel, Foliaw up cakis and masting with managamant, Follow up discusiion
and planning,

Magling with A&M to review monkiaring procadures and cash ow update,

DS 20001477 Craig Munre 8,00 69000 $  4,340.00 Review and appmve disbursemenis. Review cash fow modet, Websile selup
comtspondente.

OB0ZMS 29004477 Linda Kally 030 1500 § 34.50  Upload documents 1o the Monlor's websile,

apzHs 29001477 Nigel Meakia 800 B4DO0D §  7.560.00 Numerous calls, discussions, and mestings. Review of documents,

Meeting With A&M in respect of saies process. Calls and discussions with
getzrs 26001477 Toni Venderiaan k1) BOSN0 $ 684250  counsel Meetny with TGF and second llen Jenders, Call with counsete the
company. Email with company managament. Call wilh firal ¥en tenders,
Review variance analysis. Prepare wording for Monitor's rmport on cash
menioring. Review draf cash fiow, Review drafl report. Updale website. Sel
DRSS 20601477 Cralg Munio B8.00 BROOD § 552000 up Voics message matbox, Review and approve Wit payments,
pontenos with ALK reganding cash flows, Edil variance analysis,
0B/03/15 20001477 Linda Kelly 040 19500 5 4500 ::;;‘:"w’““" fo the Manifor's webalte. Creafs voicsmall far Monfor's

DBMO3M5 29001477  Nigel Meakin .00 B40.00 5 504DDD Numerout cabs, discussions, and meelings. Review of documents,

Calt with company managemenl Cak wilh TGF, Discussions srd plabning.

DE/D3M5 20001477 Toni Vanderiaan 550 680500 § 442750 Reviewof Manitlor's Repod. Discussion wilh FH media specialist, Fallow up
call with ASM.

Review revised cash flow projecilons. Revise wording i model Call with 5.
0B/D4ME 29009477 Cralg Munmo 7.50 69000 5 517500 Acbertand G. Karpel segarding revised cash fiow. Revise and fiaalize
Moniter's Report.

06/04/45 28001477 Lindm Kelly 0.50 16500 § 5750  Uplond documents to the Manlior's webatte.

DBIO4AS  Z90D1477  Nigel Meakin 4.060 B40.80 8 338000 Mumerous csls, discussians, and meetings, Review of documents.

Cals to polential purchasers. Follow ug on varous neguasts for infarmatior.
0BRSS 20004477 Toni Vandaraan 2.50 BO500 § 201250 Discussions with caunael,

080315  ZB00MATT Linda Kelly 0.30 11500 § 34,50  Upload documents lo the Monlitar's websie,

DRSS 28001477  Nigel Meakin 2.m B4DO0  § 168000  Numerous calls, discussions, and meetings, Reviewof documants.
Reapond te memp fram TGF oullning varons concems. Fallnw up on
iraneaction information. Calis with potential Pk g call with

UBIOBAS 26007477 Toni Venderasn 7.50 80500 3 0.037.50 management in respect of uporuban mulrucil.idng and mpmvements Follow
up with FTE deb! speclalists,

O6/0T/5 29009477 Craky Munro 500 50000 0§ 3.450.00 Travel from Vancauver ie Tomnio, Review cormespondenes and cash flow

) ' R materaly,
Mesting with 8, Auber. Tour of aflics, warehousey, and print shop, Review
oBMDaNs 25001477 Crelg Munm 800 89000 § 414000  paynoll register. Review cash flow and attend meeting with 8, Auber regarding
queries,

pemens 20001477 Linda Kelly 0.30 11500 % 34,50 Lipload documents to the Monfior's website,

060815 29001477  Nigel Meakia 0.30 B40.00 § 25200 Emals and calis regarding status updaies and spes [ssues.

Caonference call with counsel i discusa form af order. Atlendance sl court.

Colecl website courl mafsrials. Emaits with counsel. Calls to polential
0B/8/15 26001477 Tonl Venderiasn 850 8500 & 523250 purchasers. Follow up on cutslanding information. Planning update call with

H. Meakin,

Review weekly disbursements. Fobow up with 5, Auberl egarding queries,

DBOGMS 28001477 CTroig Munro 250 89000 § 172540 Email eichange wih G Kamel,

Calls and emakis with Norlon Rose Fulbright, Calls and emaits with Thomten

D695 29001477 Tonl Vanderiaan 6.20 80500  § 499100 Grou! Finnigan. Cal with Goodmans, Review of nformation fof invastigation,
Review Notice 1o Credilors, Calis 1o interested paries.

Travel from Foronto lo Vancouver, Review paymil and other disbursement

DEAD/MS 29001477 Craig Munm 4.00 g9000 § 278000 Review pondente, Follow up with G, Karpel, Email update to
N. Makin, Review cash flow,

Conénued review of informalion i respect ol sakes process. Calls with

U/IONS 29001477 Tapl Vandedtann 5.0 oS00 ¥ 4d2rsD Thoemtan Grotd Fiomigan, Email cormespondence with Noiton Rose Fulbright.
Ensil with N. Meskin regarding enquiry tram DJUM, Review cash flow and

DBHIE 29001477 Cealg Munm 296 89000 5 200100 vanance reporl, Respond 1o emall, Review vardance repard frem G, Karpel,

Review disbursemenis from S, Auber, Review anakysis of YOY and aciual 1o
budget for FY15,



Nelson Education Ld.
Schedule of Time Chargss
May 28, 2015 to July 28, 2016
Crate jnvaics ¥ Name Hours Rabo Amaurt  Narrative
L i
DB/11/15 29001477 Toni Vanderan 4,30 BOSOD $ 346150 Calls ond follow up o teview of sales process and asseasmand pf nexd stepa,
Emsll exthange wilh T, Vanderipan. Review cash fiow variance analysis.
GEM27E5 20001477 Cralg Munmo 2.50 &8000 § 1,125,00 Email oxchange wih G. Kampsi,
Call with Norton Rose Fulbright and N, Meakin in respec! of sales process.
06125 20009477 Tonl Vanderisan 2.20 BOBOE 5 $,775.00 Review nf matesials provided. Emails and discussions with A&M. Call with J.
Yuzzo ta review iranaections and det) multiples,
DENGIS 28001513 Toni Vanderaan 0,60 aosor  § 48300 Roview Nolice (o Creditors,
Review disbursoment roguesls, Emall S, Auban regarding queries, Compane
DBMEAS 20001513 Crig Munte 2.40 660.00 1,656.00 diabirsements widh projection.
081165 29001513 Nigel Meakin 0.50 840.00 420.00  Atiend cofls and discussians,
Call wih G, Norda! regarding Cengage nogotiations. Review of company
06MENG 26001513 TenfVonderswn 250 80500 § 209280 o uion Call to inlorestad parties. Prepane nofes far report,
0811715 28001513 Cmig Muno 280 69060 § 193208 Oisbursement approval, Review varance analysis,
Raview diasbursemants, Emall with S, Auber regerding bonus payments.
06/18/156 28001613 Cmig Munro 1,30 69000 8 Bgl.00 Roview and respond to emall o inferested parties.
06/1816 28001513 Nigel Meakln 0.50 84000 § 420,00  Caltwith inierested partins, Updaie call. Raview conespandence,
Review of mtormation, Surmmary of autstanding end folkw up e, Ervail
0611815 29061513 Tonl Vandsriaan 5.50 80500 8 442750 additosd guestons o ASM. Planning for sesslon wih Goodmans, Meeting
with Goedmans Plan for report.
06/101G 20001513 Nigel Moakin 0.5¢ s4000 § 420,00 Caltwith counisel,
Prepars for tseing wilh second ben landers. Attend mesiing with second
08HONS 29001513 Toni Vanderlaan 450 BR5.00 § 362250 Wan Follow up on additional information resuliing from requesis by Second
Liens. Review ol company information.
Review backup for bonus payments. Email exchange with S Aubert. Review
DB/22MS 29001513 Credg Munrm A.00 69000 §  2,760.00 disby A mquess. Emai update o N. Meakin ad T. Vanderiaan.
Cal] with the company on revenue reporting, Gaks with J, Miller of CDG., Calk
06/22715 29001513 Tani Vendsriaan 330 80500 §  2.656.50 with TGF end secand lien lenders. Follow up on various matters Update call
with Norton Rose Fulopght,
Genfarence call with $ Aubert regarding bonius eakulation spreadsheels,
0872315 29001413 Craig Muno 360 63000 § 248400 Review weekly disbursements,
CBR3AMS 29001513 Tomd Vanderasn 2.0 80500 5  1610.00 :::ﬁ:vet'lp on various mallars. Calt with R, Ghadwick. Emall exchanges with
0624115 29001813 Craig Munno 1.30 89000 § B97.6{f Review payrall and approve. Review other disbursement requests,
DARAME 29001513 Toni Vanderaan 2.50 BOBOE  § 201250 gﬂ:ﬂ:{u‘ o;t:lnsul to banchakdars, Review draft repart, St up Board of
Review KERF agmements, Emails with N. Meakin and T, Vanderlaan
D555 20004513 Creig Munm 270 63000 §  1,863.00 regarding the same, Review GST and ather diabursament raqueals,
DB25/1E 29001513  Tani Vondorwan 8.00 BOS00 % 483000 Roeviewoflegal and company malerals, Pisn draft report,
Review weekly variance anafysis. Emall update with T, Vanderlaan and N,
OGf2B/15 2901513 Craig Munm 2.50 890,00 5 1,72500 Mekin. Emall fo G, Kerpel regarding repont iming, Call with G, Karpe|
ragarding same. Emall ragarding outstahding fee estimates.
Follow up smals and caks reganding various matters. Draft repart, Call wilh G.
06/26/15 28009313 Toni Vandedoan 4.00 BUSO0 § 322000 Nordal to provide stalus updale, Cormsspanderica with counsel,
. Review KERP disburseiment requesl, Emait and call with B, Karpet regarding
0B29t5 2000113 Craig Munto 200 66000 5 130000 b (i perad. Emel with . Nordsl, Emei regarding fee slalus.
" Preparation for and altendance in court, Report considerstions. Call wilh
DE/28M5 28001513 Nigel Moakin 4.00 84000 5§ 336000 director. Calf o company, Review carrespondence,
Callwith R, Dunn, Review of Mobon Materials and company reports.
DBREMS 20001513 Toni Vandedasn .00 BOSO0 § 7.245.00 Correspondence regarding the sams, Drafl repart, Emails with counsel,
Update on acheduiing, Callwith J, Miter of GDG.
Emails regarding repon tming and cash flow;, Emall vith G, Karpel. Ernails
DE/30MS 20001513 Cralg Munro 2.20 6000 5 1,518.00 with N. Meakin and T, Vanderlaan regarding the same. Raview disbursement
requests,
DE/30/15 20001513 Nigel Meakin 1.00 BaO  § B4000  Calis snd discussicns, Review smals,
Daants 29001513 Tonl Vandetaan 1050 B0500 § 845250 Confirmation ol findings and drafling of report,
070115 20001541 Toni Vanderasn 6.30 E05.00 § 507150 Drafireport.
. Follow up with Gocdmans mgarding report informalion, Emall G, Karpe
pYMZAS 601541 Craig Mutre .90 83000 § 821,00 reguiding cash flw forecast,
00216 29009541  Nigel Meakin 6.50 B40.00 § 546000 Setiement meeling, Roporl raview,
07/02/15 25001541 Tonl Vandesraan 3.50 BUOSO0 §  2817.50 Edits to draftrepon, Review fables and dala,



Nelson Education Ltd,
Schedule of Time Charges
May 29, 2016 1o July 26, 2016

Dats tnvoios #  Name Hours Rate Amount  Narrative
" - - Raview variance snalysis. Emal exchange with G, Kerpel regarding queries
P7OMI5 28001541 Craig Munco 2.50 69006 $  1,725.00 Draft repor section for aciual versus lorecasied cash flow,
atiaans 28061541 Nigel Meakin 8,50 84000 § 798000 Reviewrepart and relaled maflers. Atland variaus caba.
Review caah flow forecasl, Ertall queres 1o G, Karpol. Emall N, Meakin
07/0415 2000154t Craig Muno 240 BO0.00 s 1,654.00 regarding repar,
070515 20004541 Craig Munre 2.00 82000 § 138000 Review demil repod and provide commenis, Information requesls for report.
O705M5 29001541 Nige! Meakin B.00 B40.00 $  5040.00 Review report and relalad matters
a705M15 29004541 TonfVandedsan 3,50 B05.000 §  2,817.50 Edits to drafl repori tables, Atfend cals with N. Meakin,
078115 28001541 Craig Munro 1.30 89000 § 89Y.00  Review revised report.
DINA/15 29001541 Nigel Meakin 6.00 84000 8§ 504000 Calls and discussions, Review report,
Email correspondenca and comiments of updaled report. Updales to
a7/e6M5  2900154%  Tonl Vanderaan 3.50 §os.00 § 281750 schedules. Caitwith N, Msakin 1o review.
graTns 28001541 Graig Munro 490 60000 % 62100 Review disbursoment requests, Cash fiowreview.,
Q7OTHS 20001541 Niged Maakin 3.00 G40.00  § 252000  Cals and discussions, Review repoit,
NI 28001541 TonlVanderaan  1B) 80500 S 1.286.00 r‘i‘;‘:ﬁ;’i:u‘;w‘m of comments i respect of repart. Call with Gacdmans
Review payrob. Review conh fow kreces! 1o Ot 30, Emall G, Katpel queries.
UI0BHS 29001841 Cralg Munmo 4,10 690.00 §  2.829.00 Raview variance anstysis and emai query 10 G, Kamal,
O7GBMS 20001541 hogel Meakiy 2,00 84000 §  1,680.00 Cabs and discussions. Review report.
OTmesMs 20001541 Tonl Vanderdaan .50 80500 S 844,00 Finulize second mport,
OTMONMS 20001547 Crakg Munro 176 630D S 117300 s::;“‘;‘ﬂ'”“’”'“""' requesls, Call with G, Karps! regarding variance
OTAONS 29001541 Craig Munm B30 600§ z07gp hoviewdwhumement maussis, Follow up with . Karpel mgarding sales
Reviaw cash flow staternanl o Ocl 30, Review rales foracast, Call with C.
O7H3MS 28001541 Croig Munro 2,70 69000 8 1,863.00 Kronch o meview saks forgcaet, Review cash Giburs ements.
O7THM3ING 26001541 Toni Venderdann 1.20 BOSO} § §66.00 Review of legal comespondence,
O7H4N15 28001541 Cralg Munro 2.90 890,00 & Z001.00 Raview disbursement reguesis. Review cash flow lorecast,
07745115 29009641 Craig Munro .50 690,00 621.00  Review disbursemen! requests, Email update, Cash flow forecast review.
Review disbursemanis. Compars fo prior forecasts, Emall lo C Kroach
O7ABAS 29001541 Cralg Manro 550 890.60 & 407100  regerding quenes, Emails regerding sales forecast. Review weskly varance
repart, Call with C Kroach, Email lo N, Meakin,
Q75 28001541 Craky Munta 260 89000 §  1.794.00 Reviauf suppodt for DSO. Review forecast model, Call wilh C. Kroach
ragarding farecast and questions on model.
Reviewed updated cash llow lo Cot 30, Ermaia with N. Meakin regarding the
UF20M5 28601546 Croig Munra 3,30 6890.00  §  2,277.00 same. Review disbursemant requests. Distussivns with C. Krasch regarding
canh flow and bridge,
priraliL] 202683  Graig Munre 3,60 690,00 $ 248400 Raeview disbursement fequests. Review Dot 30 eash low and bridge,
. Review disbureement requasts, Revisw payral register for disbursement,
O7R21E 20283  Craig Munro 1.60 6000 0§ 140400 Review Oct 30 cash flow.
07/2215 18441 Linda Kelly 0.20 11560 § 2300  Uploeaded documents to the Monitor's websile,
Prepare cash fow bridge. Raview variance analysis. Review disbursement
o235 20283  Creig Munro 3,90 69000 § 2681.00 reuests, Review Ot 30 cash flow.
Prepare bridge beiween reporl and cath flow forecast, Review waek 3
Gr24ns 0283 Crolg Munmo 28 62000 s 183200 vainnce analysis. Emafl to £, Kroach regending the same,
—
TOTAL 332.80 3 261,534,850
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Appendix C

Affidavit of Orestes Pasparakis

4o



Court File No.: CV-15-10861-00CL.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NELSON EDUCATION LTD. AND
NELSON EDUCATION HOLDINGS LTD.

Applicants

AFFIDAVIT OF ORESTES PASFARAKIS
{sworn August 4, 2015)

I, ORESTES PASPARAKIS, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am a partner with the law firm of Norton Rose Fulbright Canada LLP (“Norton
Rose”), counsel to FTI Consulting Canada [nc., in its capacity as Court-appointed Monitor of
Nelson Education Ltd. and Nelson Education Holdings Ltd., and as such, have knowledge of

the matters herein deposed to.

2. | hereby confirm that attached as Exhibit "A" hereto is a list of the accounts of Norton

Rose for the periods indicated.

3 Attached as Exhibit "B" hereto is a summary of additional information with respect to
our accounts, indicating all members of Norfon Rose who worked on this matter for the
period indicated, their year of call to the Bar (where applicable), their rates, and the
aggregate blended rate. | confirm that the list represents an accurate summary of such

information.

4, Attached as Exhibit "C" to this my affidavit are true copies of the accounts of Norton

Rose for the above-noted periods. | confirm that these accounts accurately reflect the



services provided by Norton Rose in this matter for these periods and the fees and

disbursements claimed by it for these periods.

SWORN BEFORE ME at the City of
Toronto, on August 4, 2015.

2 | i

Commissioner for'taking Oaths © Orestes Pasparakis




EXHIBIT "A"

List of Accounts of Norton Rose

Date of Account Fees Costs HST/GST Total
July 21, 2015 $88,464.50 $213.97 $11,528.20 $100,206.67
“July 28, 2015 $715,242.00 $52.24 $1,988.25 $17,282.49

© “
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EXHIBIT "B"

Blended Rate Table for Norton Rose

Number of Total Dollér
Year of Call Billing Rate Hours Amount
Name (if applicable) 2018 worked Billed
Tony Reyes 1988 '$1000.00 0.2 $200.00
| Karen Galpern 1993 $855.00 | 10.5 $8,977.50 |
Orestes 1995 $1025.00 | 56.00 | $57,400.00
Pasparakis -
Robin Penslar TN/A $480.00 7.5 $3,600.00
Evan Cobb 2008 $495.00 402 $19,899.00
Alex Schmitt 2013 $340.00 39.5 $13,430.00
Robert Corbeil Student $200.00 1.0 $200.00

RCOMIMIRSIONER, X8,

2 111 4
Summary of Aggregate Fees and Disbursements 5 ;i im;
(excluding unbilled additional fees and costs): § i I B
e . E @i
Fees: $103,706.50 'Eé Sg
Disbursements: $266.21 | O q:_;_ﬁ
. - . LY
GSTIHST, $13,516.45 | A0} 5 N
= \.. \3\%
ER=aN
Total: (including GST/HST) % = § N
117,489.16 | & _'§ X ,a_\:\
- igig
| Blended Rate:
(excluding Disbursements and GST)
$ 103,706.50 + 154.9 = $669,51




INVOICE

Invoice Number: 1506146 Barristers & Solicilors / Patent & Trade-mark Agents
Date: July 21, 2015 Nerton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
. Toronto, Ontaric M5J 274 CANADA
FT1 CONSULTING CANADA [NC. AS COURT

APPOINTED MONITOR IN THE T:+1416:216.4000

CCAA PROCEEDINGS OF NELSON EDUCATION LTD. F:+1416,216.3930
nortonrosefitbright.com

TD South Tower {. v
79 Wellington Street West Phis & ExAibl..
Toronto Ontario M5K 1G8 ? "“I;(';'"m-----nfmud to in the
Attenﬁ'on: Nige{ MEElkiﬂ w‘da'a d hhidads nuuf@,ﬁl’mgf”mq
Senior Managing Director sworn before me, this
davot---mlﬁ\.ﬁ;:s./%. Lzels,
Client: FTI CONSULTING CANADA INC. AS COURT APPQINTED 7 %
MONITOR IN THE CCAA PROCEEDINGS OF NELSO M=~ BVt wenesporranssessosos
EDUCATION LTD. A CORMIBEIONT R, 4 1c.
Matter No: 01028574-0001 GST: R111340008
RE: Nelson Education Ltd. CCAA Proceedings

For professional services rendered and disbursements incurred for the period
ending June 30, 2015.

FEES ' 88,464.50
DISBURSEMENTS (Taxable) ‘ 213.97
DISBURSEMENTS (Non Taxable) 0.00
NET 88,678.47
HST ' 11,528,20
TOTAL FOR THIS INVOICE IN CANADIAN DOLLARS $100,206.67

Please note that interest at the rate of 1.3%. per annum may be charged on any inveice
that iIs not pald in full within 30 days from the date on which it was issued,

Banking information for wire transfer

RBEC Financial Group, Main Branch, Royal Bank Plaza
Taronto, Ontario, CANADA

Bank 003, Transit 00002, Ace. Na. 106-030-0

Swift Coda # ROYCCAT2

inctude invelee number on transfer order

Payable upon receipt
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" FTI CONSULTING CANADA INC. AS 01029574-0001

- COURT APPOINTED MONITOR IN THE

CCAA PROCEEDINGS OF NELSON

EDUCATION LTD.

RE: Nelson Education Ltd. CCAA Proceedings

FEE DETAIL

Date Timekeeper

Description

1/6/15 Alexander J. Schmitt

1/6/15 Orestes Pasparakis
1/6/15 Evan Cobb

2/6/16 Alexander J. Schmitt
2/8/15 Orestes Pasparakis

2/6/15 Evan Cobb

2/6/15 Karen Galpern
3/6/15 Orestes Pasparakis

3/6/15 Alexander J. Schmitt
3/6/15 Karen Gzlpemn

3/8/15 Evan Gobb

INVOICE: 1506146

Collecting and reviewing all court materials filed to date, together with
particular items In data room relating to sale process. Various emails
relating to transfer of existing file and documents.

Meetings and reviewing documents.

Reviewing documents in respect of Nelson Education CCAA
Application. Introductory meeting with FTI. Reviewing oplnions prepared
by Davies regarding First Lien and Secend Lien security. Meeting with
counsel to Nelson Education,

Continuing to review court file and documentats, as well as data room

‘documentation regarding sale process.

Meeting through the day. Reviewing Sale and Investment Solicitation
Process and order.

Calls and meetings with counsel to RBC, counsel to the First Lien
Steering Committee, and Alvarez and Marsal. Reviewing A&R Initial
Order and draft Affidavit of G. Nordal, Commenting on same. Calls with
counsel to Nelson Education on same. Commencing review of SISP
documents provided by Alvarez & Marsal. '

Addressing various issues and emails. Telephone calls and reviewing
report.

Beginning research on §g

Conference calls regarding form of A&R Initial Order. Reviewing and
summarizing board minutes. Reviewing draft of First Report.



FTI. CONSULTING CANADA INC. AS

01028574-0001

COURT APPOINTED MONITOR IN THE
CCAA PROCEEDINGS OF NELSON
EDUCATION LTD.

RE: Nelson Education Ltd. CCAA Proceedings
Date Timekeeper Pescription

4/6/15 Tony Reyes Office consultation with E, Cobb regarding opinion issues,

416115 Robin Penslar Levin R —

4/6/15 Karen Galpern

4/6/15 Alexander J. Schmitt

4/5/15 Ewvan Cobb Finalizing and serving First Report of Monttor Rewewmg SISP
documents. Reviewing research on @ R
i

4/8/15 Orestes Pasparakis Telephone calls and emalls through the day.

5/6/15 Evan Cobb Various email correspondence regarding stay extension motion. Email
correspondence regarding Cash Management Charge. Reviewing SISP
summary materials provided by Goodmans.

5/6/15 Robert Corbeit Served documents fo opposing counsel and f led Monitor's Report with
the Federal Court for E. Cobb.

7/6/15 COrestes Pasparakis Working on court issues.

B/6/15 Orestes Pasparakis Attending court and emails regarding status and next steps.

8/8/15 Evan Cobb Conference call to finalize A&R Initial Order. Attending at motion
regarding A&R Initial Order.

9/6/15 Alexander J. Schmitt

9/6/15 Orestes Pasparakis Calls with various stakeholders and client. Reviewing materials and
advising client.

8/6/15 Evan Cobb Reviewing and commenting on newspaper notice. Various email and
telephone correspondence. Conference c¢all with RBC and counsel to
RBC,

10/6/15 Orestes Pasparakis Follow-up with clients and various stakeholders.

INVOICE: 1506146



FTi CONSULTING CANADA INC. AS

01029574-0001

COURT APPOINTED MONITOR IN THE
CCAA PROCEEDINGS OF NELSON
EDUCATION LTE.

RE: Nelson Education Ltd, CCAA Proceedings
Date Timekeeper Description N
10/6/15 Evan Cobb Preparing memorandum on analysis of sale process matters and RBC
. concerhs,

10/6/15 Alexander.J. Schmitt

11/6/15 Orestes Pasparakis Emalls and calls. Reviewing documents.

11/6/16 Alexander J. Schmitt '

11/6/18 Evan Cobb Reviewing updated disclesures on company website. Considering
respense to inbound calls from potential purchasers. Finalizing
framework memo and circulating to FTI.

12/6/15 Orestes Pasparakis Calis with D.J. Miller, Follow-up on issues.

12/6/15 Alexander J. Schmitt

13/6/15 Alexander J. Schmitt

14/8/15 Alexander J. Schmitt

15/6/15 Orestes Pasparakis Follow-up on status.

16/8/15 Evan Cobb Confirming court availability.

17/6/16 Orestes Pasparakis Calls regarding next steps. Drafting emails.

18/6/16 Evan Cobb Meetings with FTI and counsel to Nelson.

18/6/15 Orestes Pasparakis Meeting with the Monitor and Stakeholders.

18/6/16 Alexander J. Schmitt ' = R

19/6/16 Evan Cobb Meetings with FTI, RBC and varicus advisors to RBC regarding sales
process and other restructuring matters.

18/6/15 Crestes Pasparakis Meeting with stakeholders. Calls with stakeholders.

22/6115 Orestes Pasparakis Preparing for and meeting with clients and all notes.

24/6/15 Orestes Pasparakis Calls regarding next steps.

INVOICE: 1506146
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FTI CONSULTING CANADA INC. AS 010206574-0001
COURT APPOINTED MONITOR IN THE

CCAA PROCEEDINGS OF NELSON

EDUCATION LTD.

RE: Neison Education Ltd, CCAA Proceedings

Date Timekeeper Description
25/6/15. Orestes Pasparakis Follow-up with stakeholders.
2616/15 Qrestes Pasparakis Several calls regarding status and next steps.

28/6/15 Evan Cobb Reviewing Shareholder and Registration Rights Agreement.
Considering same,

29/6/15 Qrestes Pasparakis Preparing for and attending at Court. Numercus emails.

30/8/15 Orestes Pasparakis Follow up with various parties on status.

TOTAL FEES CAD $88,464.50
DISBURSEMENTS - TAXABLE
WestlaweCarswell compuler assisted legal 176.33
Copies ‘ 3.00
External DB Search/Quicklaw ‘ 34.64
TOTAL CAD $213.97

INVOICE: 1506146



INVOICE
Invoice Nurnber: 15&8437 Barristers & Solicitars / Patent & Trade-mark Agants
Date: July 28, 2015 Norton Rose Fulbright Canada tip

5

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box B4

Toronto, Ontario M5J 224 CANADA

FTI CONSULTING CANADA INC, AS COURT"
APPCINTED MONITOR IN THE T:+1 416.216.4000
CCAA PROCEEDINGS OF NELSON EDUCATION LTD. F:+1416.216.3930
TD South Tower nortoniresefulbright.cor
79 Wellington Street West
Toronto Ontaric M5K 1G8
Attention: Nigel Meakin

Senior Managing Director

Client: FT] CONSULTING CANADA INC. AS COURT APPOINTED
MONITOR IN THE CCAA PROCEEDINGS OF NELSON
EDUCATION LTD.

Matter No: 010295740001

RE; Nelsan Edugation |Ltd. CCAA Proceedings

GST: R111340006

For professicnal services rendered and disbursements incurred for the period
ending July 24, 2015,

FEES

DISBURSEMENTS (Taxable)

DISBURSEMENTS {Non Taxable)

15,242.00
52.24

0.00

NET

15,294.24

HST

1,988.25

TOTAL FOR THIS INVOICE IN CANADIAN DOLLARS

$17,282.49

Please nole that interest at the. rate of 1.3% par annum may be charged on any invoice
that is not paid in full within 30 days from the date or which it was issued.

Payable upon receipt

Banidng Information for wire transfer
REBC Financlal Group, Main Branch, Royal Bank Flaza
Teronto, Ontario, CANADA

Bank 003, Trensit 00082, Acc. Ne, 108-030-0

Swift Code # ROYCCATZ

ingludse Invelce number on transfer order




FTI CONSULTING CANADA INC. AS

01029574-0001

COURT APPOINTED MONITOR IN THE
CCAA PROCEEDINGS COF NELSON
EDUCATION LTD.

RE: Neison Education Ltd. CCAA Proceedings
FEE DETAIL
Date Timekeeper Description

2/716 Evan Cobb Call with Bennett Jones and Goodmans regarding ancillary Approval
and Vesting Order provisions as well as Stockholder and Registration
Rights Agreement.

217115 QOrestes Pasparakis Meeting with lien halders,

447115 Evan Cobb Reviewing and commenting on Second Report, Reviewing Asset
Purchase Agreement in connection with same. Various email
correspondence.

4/7/18 Orestes Pasparakis Comments on report.

5/71M15 Orestes Pasparakis Revising report.

8/7115 Orestes Pasparakis Reviewing commenis,

7/7115. Orestes Pasparakis Reviewing report.

7/7/15 Evan Cobb Conference: call with Goodmans. Reviewing changes to Monitor's
Report. Reviewing Supplemental Support Agreement,

8/7/15 Evan Cobb Finalizing Report. Attending to Service of Report, Conference call
regarding ancillary relief in Approval and Vesting Order.

8/7115 Orestes Pasparakis Follow-up on various issues.

10/7/15 Orestes Pasparakis Follow-up on CCAA issues and stakeholders.

16/7/15 Cresies Pasparakis Follow-up on status.

22/7/15 Orestes Pasparakis Follow-up on discussions and next steps. Reviewing materjals,

23/7TH5 Orestes Pasparakls Follow-up on developments. Discussion with clients.

23/7115 Evan Cobb Call with K. Mahar. Reviewing materlals responding to Sale Approval
Maotion,

24/7/15 Evan Cobb Attending at meeting with Bennett Jones, Goodmans and Thornton

INVOICE: 1508437

Grout Finnigan regarding litigation matters. Emails regarding same,
TOTAL FEES CAD §15,242.00



FTI CONSULTING CANADA INC. AS
COURT APPOINTED MONITOR IN THE
CCAA PROCEEDINGS OF NELSON
EDUCATICN LTD.

RE: Nelson Education Lid. CCAA Proceedings

01028574-0001

DISBURSEMENTS - TAXABLE

Copies 13.00
Meals-restaurants (Canada) 39.24
TOTAL CAD $52.24

INVOICE: 1508437
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57

Court File No.: CV-15-10961-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 13™ DAY
MR. JUSTICE NEWBOULD ) OF AUGUST, 2015

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NELSON EDUCATION LTD. AND
NELSON EDUCATION HOLDINGS LTD.

Applicants

ORDER
(Fees and Activity Approval)

THIS MOTION, made by FT! Consulting Canada Inc., in its capacity as Monitor (in
such capacity, the “Monitor") of Nelson Education Ltd. and Nelson Education Holdings Ltd.,
pursuant to the Companies' Creditors Arrangement Act, R.S5.C. 1985, c. C-36, as amended,
for an Order:

1. approving the First Report of the Monitor, dated June 4, 2015, the Second Report of
the Monitor dated July 8, 2015, and the Third Report of the Monitor (the “Third
Report"), dated August 4, 2015 (collectively, the “Reports™),

2. approving the activities of the Monitor as described in the Reports; and

3. approving the fees and disbursements of the Monitor, including those of its counsel,
Norton Rose Fulbright Canada LLP ("Norton Rose"), for the periods set out in the
Fee Affidavits {(defined below), ‘

was heard this day at 330 University Avenue, Toronte, Ontario.



ON READING the Reports, the affidavit of Nigel D. Meakin sworn August 4, 2015 (the
"Meakin Affidavit") and the affidavit of Orestes Pasparakis sworn August 4, 2015 (the
"Pasparakis Affidavit" and, together with the Meakin Affidavit, the “Fee Affidavits”), and on
hearing the submissions of counsel for the Monitor and those other parties present, no one
appearing for any other person on the service list, although properly served as appears from
the affidavit of ® sworn @, filed;

MONITOR’S REPORTS AND ACTIVITIES

1. THIS COURT ORDERS that the Reports and the activities of the Monitor, as set out

in the Reports, are hereby approved.
FEES AND DISBURSEMENTS

2. THIS COURT ORDERS that the fees and disbursements of the Monitor and of Norton
Rose for the periods set out in the Fee Affidavits be and are hereby approved.

roe

[N
o
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