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1 Toronto, Ontario

2 --- Upon commencing on Tuesday, August 4, 2015, at

3 10:00 a.m.

4 AFFIRMED: Greg Nordal.

5 CROSS-EXAMINATION BY MR. FINNIGAN:

6 1 Q. Good morning, Mr. Nordal.

7 A. Good morning.

8 2 Q. You are here today for

9 examination -- cross-examination on certain

10 affidavits you have sworn and other material

11 provided. Do you have before you your affidavit

12 of May 11th, 2015?

13 A I do.

14 3 Q. And your affidavit of

15 July 22nd, 2015?

16 A. July 22nd.

17 4 Q. Yes, thank you.

18 And I take it you had a chance

19 to review those affidavits before you swore them?

20 A. I did.

21 5 Q. And you satisfied

22 yourself that the contents of the affidavits were

23 true?

24 A. Yes.

25 6 Q. And is there anything in
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1

2

3

4 7

5

those affidavits that you would like to amend or

change today?

A. No.

Q. You also, your counsel

has provided to us certain written responses to

6 written questions on the affidavit of Greg Nordal

7 sworn May llth, 2015. Do you have those written

8 responses with you, sir?

9 MS. KIMMEL: He has the

10 responses, and he also has a separate brief with

11 the questions because they are not reflected in

12 the responses.

13

14

15 8 Q. And did you have a

16 chance, sir, to review those answers before they

17 were provided?

18 A. I did, yes.

19 9 Q. And do you adopt those

20 answers as your own?

21 A. I do.

22 10 Q. And is there anything in

23 those answers that you would like to change today?

24 A. No.

25 11 Q. So I understand you are

THE WITNESS: Yes, I have it.

BY MR. FINNIGAN:
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1 the president and CEO of Nelson Education?

2 A. That's correct.

3 12 Q. You have held that

4 position since September of 2008?

5 A. That's correct.

6 13 Q. And do you expect to

7 remain in that position if the sale of the

8 business to the First Lien Lenders is approved by

9 the Court next week?

10 A. That is my current

11 intention.

12 14 Q. Sir, in your previous

13 affidavits, you testified as to the decision made

14 to not make the March and June 2014 interest

15 payment on the Second Lien Notes?

16 A. Right.

17 15 Q. You recall that evidence?

18 A. Um-hmm.

19 16 Q. And you testified that

20 the board of Nelson decided it would not make

21 those interest payments. Do you recall, on a

22 quarterly basis, what were the interest payments

23 on the Second Lien Notes?

24 A. I prefer to look at the

25 actual numbers than speculate.
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1 17 Q Sure, you can look at

2 them. I think it's about $2.6 million.

3 A. Yeah, I was going to say

4 just over two-and-a-half.

5 18 Q. That's fine.

6

7 number, it's in here somewhere.

8 19

9

10

11 20

12 did Nelson have as at March 31st, 2014?

13

14 up, there is a lot of numbers. It is in one of my

15 documents here.

16 21 Q Yes, I will direct you to

17 one document that I am aware of. It's in your

18 May llth, 2015, affidavit. The first exhibit that

19 you attach there are the financial statements --

20 A. Um-hmm.

21 22 Q. -- for the company.

22 And these are the consolidated

23 financial statements for the nine-month ended

24 March 31, 2014. Have you got those?

25 A. Yes, I believe I do.

is fine.

A. If you want the precise

Q. Just over two-and-a-half

A. Okay.

Q. And, sir, how much cash

A. I would have to look that
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1 On page 80, which is part of

2 Exhibit A, the end of the period March 31, 2014,

3 cash end of period, 32,165,000.

4 23 Q. Right. And so, then, I

5 understand that the cash of Nelson, the business

6 operated it was cyclical and the cash would

7 fluctuate over the course of the year?

8 A. That's correct.

9 24 Q. And March, was it in the

10 middle, was it at a peak, or a trough?

11 A. Somewhere in the middle.

12 Certainly not the trough, certainly not the peak.

13 25 Q. So just describe for me

14 how that cycle works in terms of the cash of the

15 business?

16 A. Our low period tends to

17 be July, just based on the working capital

18 requirements of the business at the time. And

19 then it increases, say, from August to the end of

20 the year, as a result of receipts we receive from

21 various customers in our marketplaces.

22 26 Q. All right. So, to

23 review, then, as at the end of March of 2014, the

24 Second Lien interest payment due was just over

25 two-and-a-half million and the company had
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1 $33 million in cash?

2 A. That seems to be

3 approximately correct, yes.

4 27 Q. And what are the goal

5 posts in terms of what does it fluctuate from to

6 in the course of a year?

7 A. Gosh, I would like to

8

9 range

10 28

11

12 not referring to any specific materials, I think

13 it would be in the area of 15 to 45, plus or

14 minus.

15 29 Q. Fifteen at the low?

16 A. Yeah, to about, I believe

17 it's slightly over 45 at the high.

18 And I just want to make it

19 clear, I am not looking at any specific materials

20 but that is my recollection.

21 30 Q. That's fine.

22 So 15 would be, when? What

23 time of year?

24 A. July.

25 31 Q. And 45 would be?

refer to specific numbers, but if you would like a

Q• A range is fine.

A. -- and given that I am
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1 A. Fourth quarter of the

2 calendar year.

3 32 Q. And as part of your job

4 as the president and CEO, would you receive

5 regular reports on the cash balances of the

6 company?

7 A. Yes.

8 33 Q. Is that something you

9 were expected to stay on top of?

10 A. Yes.

11 34 Q. Do you have any knowledge

12 of what the cash would have been at the end of

13 June of 2014?

14 A. No, not without looking

15 at a specific document.

16 35 Q. It would be somewhere in

17 this rage of 15 to 45, you would expect?

18 A. Yeah, I would.

19 36 Q. And if it was 33 at the

20 end of March, does that help you in approximating

21 what it might be at the end of June?

22 A. Not really. I don't

23 think I want to guess without looking at a

24 specific financial statement.

25 37 Q. All right, that's fine.
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1 Sir, the First Lien Notes, they

2 matured in 2014; correct?

3 A. Correct.

4 38 Q. Do you recall the month?

5 A. July.

6 39 Q. And the company did not

7 repay the First Lien Notes when they matured?

8

9 40

10

11 Lien Lenders?

12

13 41

14 received any notice of intention to enforce

15 security under the Bankruptcy and Insolvency Act?

16 A. No, not to my knowledge.

17 42 Q. So, counsel, this gets

18 into the questions I forwarded to you yesterday.

19 How much interest has been paid to the First Lien

20 Lenders from July 1st, 2014, to July 1st, 2015?

21 MS. KIMMEL: Do you know the

22 approximate number?

23 THE WITNESS: In interest?

24 BY MR. FINNIGAN:

25 43 Q. Yes.

A.

Q.

That's correct.

And the company has not

received any demand for payment from the First

A.

Q.

Not formally, no.

And the company has not
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1 A. About 13.6 million.

2 44 Q. Do you have a document

3 that -- analysis of that number?

4 MS. KIMMEL: We have

5 calculated the number so that he was in a position

6 to answer your question, and he has given you the

7 approximate number, yes.

8 BY MR. FINNIGAN:

9 45 Q. All right. And how much

10 has the company paid to the First Lien

11 Professional Advisors, including financial

12 advisors and counsel?

13 A. Approximately $5 million

14 Canadian.

15 46 Q. In that same period?

16 A. Yes. I think that's the

17 same period that all the questions pertain to.

18 47 Q. Yes, July to July.

19 A. Yeah. About 5 million

20 Canadian.

21 48 Q And has the company paid

22 consent fees to the First Lien Lenders pursuant to

23 the consent and support agreement?

24 A. Those who consented

25 received their consent fee as outlined in that
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1 agreement.

2 49 Q. And did you have a chance

3 to read Mr. Vowell's affidavit of July 13th?

4

5 50 Q. And in that document, he

6

7

8

9

10

11

12

13 51

14 consent fees paid to the consenting First Lien

15 Lenders were $12,639,000?

16 A. So this exhibit refers to

17 12.6 to those who consented, which I think matches

18 up with the number I just provided.

19 52 Q. Well I was asking

20 about --

21 A. Oh, sorry.

22 53 Q.

23 case. You told me 13.6 on interest?

24 A. Yes, and I said about

25 12-and-a-half in consent fees to those consenting

A. I did.

sets out certain amounts that he has calculated as

the amounts on the consent fee.

And if you have that handy,

it's the motion record returnable August 13th.

And Tab G of that, is a spreadsheet or an Excel

sheet with the calculation.

A.

Q.

Um -hmm, yes.

Do you agree that the

-- interest in the first
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1 lenders. You have 12.639, to the best of my

2 knowledge, this a very close approximation if not

3 absolutely accurate.

4 54 Q. Thank you. And

5 Mr. Vowell also calculated the consent fee that

6 RBC might be entitled to, or would be entitled to

7 if it had consented, and his calculation was

8 $1,559,000. Is that an accurate calculation of

9 the consent fee that RBC would have been entitled

10 to if it had consented?

11 A. If it had consented --

12 55 Q. Yes.

13 A. -- which it did not, that

14 seems to be approximately a good mathematical

15 calculation.

16 56 Q. Okay. Have the First

17 Lien Lenders made any further advances to the

18 company since March of 2014?

19 A. Advances?

20 57 Q. Yes, have they lent the

21 company any more money?

22 A. No, I don't believe they

23 have.

24 58 Q. Can you turn now to --

25 counsel, this would be the motion record for the
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1 sale approval.

2 Sir, if I can direct your

3 attention, please, we are going to start with the

4 service list. I am going to ask you some

5 questions about the people that got served with

6 this.

7

8 59

9

10

11 60

12 under the heading "Secured Parties", it indicates

13 a number of entities. Was each of those entities

14 a secured party of Nelson as far as you are aware?

15 A. I am not 100 per cent

16 sure if they were. But the names look like, for

17 example, I recognize Fleet Management, certainly

18 has an interest with their vehicles. Ricoh,

19 certainly in their copiers.

20 So I am not familiar with all

21 the terms of all the contracts, I would not be

22 surprised if they are secured. And if they are

23 listed as secured, I would assume they are.

24 61 Q. And are all the payments

25 to these secured lenders current?

service list.

A. Oh, okay.

Q. And look at page 6 of the

A. Okay.

Q. And it describes there
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1 A. To the best of my

2 knowledge they are, within whatever trade terms

3 exist.

4 62 Q. And are these, the

5 liabilities to these secured lenders, are they

6 being assumed as part of the transaction for which

7 approval is sought?

8 A. Yes.

9 63 Q. All right, turn now to

10 pages 3 through 5 of the service list, under the

11 heading "Government Offices".

12 And you will see there is the

13 Department'of Justice, the finance ministries of

14 various -- of the ten provinces --

15 A. Um-hmm.

16 64 Q. And same questions.

17 Is the company current with its

18 obligation to all of these government agencies?

19 A. To the best of my

20 knowledge we are not in default of any of these

21 obligations.

22 65 Q. Thank you.

23 Does the company have any tax

24 losses?

25 A. On our balance sheet, we
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1 have some tax loss carryforwards, yes.

2 66 Q. What is the value of

3 those?

4

5 have paid a lot of attention to in recent years

6

7

8

9 67

10

11 If it is anywhere, it would be in our financial

12 statements in my initial May affidavit. And I am

13 afraid I am going to have to search for that

14 because I do not know exactly where it is, I just

15 say that plainly.

16 68 Q. Okay. Just take a

17 minute, that's fine.

18 A. I am going to have

19 trouble finding that, I am just going to say it

20 one last time. I am not sure they have actually

21 been realized anyways, yet.

22 69 Q. A11 right. Do you have

23

24 tax losses that the company has?

25 A. No, I don't. I would be

A. That is not something I

because, umm, other elements overwhelmed it. So I

would have to take a look at that particular

number.

Sure. Do you have it?

A. It would have to be...

any recollection of the approximate quantum of any
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1 guessing.

2 70 Q. Could you please give me

3 an undertaking to advise me of the value of the

4 company's tax losses, the amount?

5 U/A MS. KIMMEL: I will take that

6 under advisement.

7 I wouldn't mind a little bit

8 of enlightenment as to why that is relevant.

9 MR. FINNIGAN: Well it's a

10 potential asset of the company. And my next

11 question is going to be, what is going to happen

12 to those losses, if any, after the transaction

13 closes.

14 MS. KIMMEL: I will take that

15 under advisement.

16 BY MR. FINNIGAN:

17 71 Q. Sir, do you know what is

18 going to happen to the tax losses?

19 A. No, I do not.

20 72 Q. Do you know if there will

21 be any tax losses realized as a result of this

22 transaction if approval is sought?

23 A. I don't know, no. It is

24 not an issue that, candidly, I have spent personal

25 attention.
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1 73 Q. So, counsel, then, for

2 the -- I would like the same undertakings for any

3 tax losses that might be generated as a result of

4 the transaction, including their value and what is

5 proposed to be done with them and who will get the

6 benefit of them?

7 U/A

8

9

10

11 74 Q. Sir, dealing now with

12 trade creditors.

13

14 75 Q. You say in your May llth,

15 affidavit, I will paraphrase, we can turn it up,

16 it's 109. You said:

17 "As noted above, I am not

18 aware of any trade

19 payables -- "[as read]

20 MS. KIMMEL: Sorry, can you

21 just let him get to it. It's paragraph 109 of the

22 May affidavit?

23 MR. FINNIGAN: Yes.

24 MS. KIMMEL: Okay, I just want

25 to make sure he is with you.

advisement.

MS. KIMMEL: Take it all under

MR. FINNIGAN: Thank you.

BY MR. FINNIGAN:

A. Yes.
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1 THE WITNESS: Oh, the

2 affidavit on May?

3 MR. FINNIGAN: Yes.

4 MS. KIMMEL: It should be in

5 that record, but it's at Tab 1, I believe.

6 THE WITNESS: Tab 2.

7 MS. KIMMEL: That's right, Tab

8 2, your memo is Tab 1.

9 THE WITNESS: Paragraph 9.

10 MS. KIMMEL: Paragraph 9 or

11 109?

12 MR. FINNIGAN: One-oh-nine.

13 On page 34 of the affidavit.

14 THE WITNESS: Yes.

15 BY MR. FINNIGAN:

16 76 Q. So, 109:

17 "As noted above, I am not

18 aware of any trade

19 payables, contractual

20 obligations, or employment

21 obligations, other than

22 certain obligations in

23 respect of former

24 employees, obligations

25 relating to matters in
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6

7

8 not aware of any valid

9 pre-closing infringement,

10 misappropriation, misuse,

11 or passing off of

12 intellectual property

13 claim."[as read]

14 So with the exceptions you

15 have noted there, I take it that the trade

16 creditors of the company are still being paid?

17 A. That is correct.

18 77 Q. And the trade creditors,

19 generally speaking, the company's -- the purchaser

20 is going to assume the obligations to those trade

21 creditors after closing?

22 A. That's correct, um-hmm.

23 78 Q. And the company, up to

24 this date, has been able to pay all of its trade

25 creditors as their obligations fell due?

1 respect of the Second Lien

2 Credit Agreement, and the

3 Nelson Education

4 promissory note that are

not being assumed by the

purchaser pursuant to the

transaction. I am also
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1 A. That's correct.

2 79 Q. And what is the amount,

3 just in rough terms, of the trade debt at any

4 given time? If you can answer that question.

5 A. I can't. I would have to

6 look to my statements here, they have got accounts

7 payable number there, that might give you at any

8 point in time, so.

9 80 Q. Sure, let's look at that.

10 On page 1 of your financial statement, under

11 "Balance Sheet".

12 A. Yes. Accounts payable,

13 accrued expenses, $31 million at the end of

14 December 2014. So that might be representative,

15 certainly at that point in time it was --

16 MS. KIMMEL: December 2014

17 or --

18 MR. FINNIGAN: No, that would

19 be March 31st --

20 THE WITNESS: I am sorry, I am

21 looking at December 31, 2014, on page 104, which

22 is Tab B.

23 At March 31st, 2014, it was --

24 did you want to go with that number -- it was

25 18.238 was our accounts payable.
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1 BY MR. FINNIGAN:

2 81 Q. Right, and the trade debt

3 would be included in that?

4 A. That's correct.

5 82 Q. And the trade debt, is it

6 secured or unsecured?

7 A. Generally unsecured,

8

9

10

11

12

13 knowledge, those would be the only secured

14 creditors in the trade balance.

15 84 Q. So fair to say that most

16 of the trade debt would be unsecured?

17 A. Yes.

18 85 Q. So I take it that you're

19 aware that the First Lien Debt is held by a number

20 of different entities and it is traded from time

21 to time?

22 A. I am aware that it is

23 held by a number of entities and that in the past

24 it has traded. It is my understanding it is not

25 traded, certainly since the support agreement was

perhaps with the exception of those secured

providers that were on the service list.

83 Q.

and the car company?

A.

Right, the photocopiers

Yes. To the best of my
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1 signed in September of 2010.

2 86 Q. And now prior to July --

3 I want to take you back now to July of 2014, last

4 year?

5 A. Okay, yes.

6 87 Q. Were you aware that two

7 of the First Lien Lenders were a company called

8 Axxx and another one was Mxxxxxxxxx?

9 MS. KIMMEL: Can I just

10 interrupt for a second? My understanding is that

11 there is some confidentiality associated with the

12 identification of the First Lien Lenders. So

13 before you go anywhere, I just want to make sure

14 there isn't any concern about that from counsel.

15 MR. FINNIGAN: It is in the

16 public record. The Debtwire has reported on -- I

17 am not getting into their percentage holdings,

18 nothing like that.

19 MS. KIMMEL: Have you verified

20 the source of Debtwire/National Inquirer before

21 you rely on them as a place... I just want to

22 make sure that we are not

23 MR. STALEY: I am not sure that

24 Debtwire is necessarily an authoritative source.

25 Have you got public sources? Is there a way of
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1 doing this without specifically talking about the

2 entities to still make your points?

3 MR. FINNIGAN: I will try.

4 And we will See if we have to come back to this.

5 BY MR. FINNIGAN:.

6 88

7 of your involvement in the negotiations with the

8 lenders that there were two camps among the First

9 Lien Lenders, a camp that wanted to extend the

10 loan and another camp that wanted to restructure

11 the balance sheet and do a transaction like the

12 one that's now proposed?

13 A. I heard different things

14 at different times.

15 89 Q. Yes.

16 A. And. I will tell you that

17 they were not particularly transparent, and I did

18 hear people speculating along the way. At no

19 point did anybody ever declare to me who was in

20 what camps or what I should expect. I just knew

21 that they seemed to be -- there seemed to be some

22 disagreement amongst the First Lien Lenders and

23 different points of view, and I heard some

24 speculations around that, but I can't speak with

25 any definitive authority where people stood within

Q. Are you aware as a result
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1 that Lien 1 group.

2 90 Q. So leaving names aside

3 and who was on which side of the debate --

4 A. Yeah.

5 91 Q. -- were you aware that

6 some of the First Lien Lenders were supportive of

7 the company's efforts to negotiate an extension of

8 the maturity date out to 2017 and 2018?

9 A. I know certainly RBC, as

10 a holder of Lien 1, was in support of that.

11 92 Q. Yes. Were you aware of

12 whether any other First Lien Lenders were in

13 support of that?

14 A. Not that anybody

15 specifically told me they were. I expect some

16 were, but I -- it's difficult for me to respond

17 any more -- any better than that.

18 93 Q. And were you aware that

19 if the credits had been extended, the maturity

20 dates had been extended, that the Second Lien Debt

21 would not be extinguished as part of that

22 extension?

23 A. Within the July

24 solicitation and support agreement, I am aware

25 that Lien 2 would not be extinguished at that
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1 time.

2 And, if I can -- I am going to

3 go back to my earlier answer and say I believe we

4 must have thought there were a number of people in

5 addition to RBC who were open to that extended

6 debt or we would not have proceeded with a. futile

7 effort on that solicitation agreement, so.

8 94

9

10

11

12

13

14 there was some trading and changes, yes.

15 95 Q. And after that trading

16 and changes, did the First Lien Lenders take a

17 different view as to whether the loans should be

18 extended?

19 A. We never had clarity on

20 what to expect from the full lending group, so I

21 can't say I am aware of change. I was aware that

22 we had -- we were optimistic that a number of

23 Lien 1 holders would support an extend, and we

24 knew there was some that would not. I didn't have

25 any confirmation as to who in what camps or what

Q.

information that the

And did you receive any

there had been some

trading amongst the First Lien Lenders such that

the identity of the First Lien Lenders changed in

2014?

A. I am aware that, yes,
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1 percentages they represented, but we did have

2 optimism that there were a significant number of

members of Lien 1 camp that might support an

4 extension, hence our solicitation in July.

5 96 Q. All right. And that

6 solicitation, as far as your memory will serve

7 you -- so we have already discussed that it didn't

8 involve the extinguishment of the Second Liens,

9 did it involve the continued payment of the Second

10 Lien Advisor fees?

11 A. It excluded, to my

12 recollection, the payment of interest. I think it

13 was moot on the issue of professional fees.

14 97 Q. What was to be done with

15 the interest? Was it to be dealt with as a

16 payment-in-kind item?

17 A. That is -- the interest?

18 98 Q. Yes.

19 A. What was going to happen

20 within the interest to Second Lien?

21 99 Q. Yes.

22 A. Umm... I'd have to refer

23 to the specific document to answer that question.

24 We talked about a lot of different options,

25 including increasing rate of interest and other
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1 options. So in that specific July agreement, I

2 would have to look at that agreement and find that

3 specific clause. But I am sure it is on the

4 record.

5 100 Q. It is in the record, we

6 don't need to look it up.

7 Now, before the consent and

8 support agreement was signed in September of 2014,

9 were you aware that certain of the First Lien

10 Holders were looking for the appointment of a

11 chief restructuring officer?

12

13 discussions to that effect, yes.

14 101 Q. Did it come to your

15 attention that certain of the First Lien Lenders

16 wanted to replace existing senior management?

17 A. It did not come to my

18 attention.

19 102 Q. After the consent and

20 support agreement was signed --

21 MS. KIMMEL: You are talking

22 about the September one?

23 MR. FINNIGAN: Yes.

24 MS. KIMMEL: Okay, just to be

25 clear.

A. There had been



31

1 BY MR. FINNIGAN:

2 103 Q. Was the requirement for

3 the appointment of a chief restructuring officer

4 dropped?

5 A. There was no requirement

6 in that September support agreement for a chief

7 restructuring officer.

8 104 Q. Okay, thank you.

9 So when did the negotiations

10 begin between the company and the First Lien

11 Lenders with respect to the consent and support

12 agreement?

13 MS. KIMMEL: You are talking

14 about the September?

15 MR. FINNIGAN: Yes.

16 MS. KIMMEL: Okay, I just want

17 to be sure we are clear about the time frame.

18 THE WITNESS: We had been

19 discussing with both Lien 1 and Lien 2 for in

20 excess a year various terms related to trying to

21 reach a consensual agreement. In fact, we worked

22 very, very hard for over a year to receive a

23 consensual agreement amongst all parties.

24 Our preference and strategy, as

25 evidenced by that July support agreement, was for
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1 an amend and extend, but we failed to gain

2 support.

3

4

5

6

7

8

9

10

11 may have lost the thread of your question.

12 106

13 for the negotiations that, after you were

14 unsuccessful in the July extend agreement, and

15 negotiations toward an extension --

16 A. Yes, yes.

17 107 Q. -- did you then begin

18 negotiations that led to the September consent and

19 support agreement?

20 A. We started to examine

21 other alternatives because it was very clear we

22 could not get support for an amend and extend post

23 that July support agreement.

24 108 Q. Okay.

25 A. So we looked at a variety

So we had to regroup at that

time and see if there was some other alternative

consensual agreement we could reach.

So we never stopped trying to

get that consensual agreement.

BY MR. FINNIGAN:

105 Q. Right.

I apologize, I think IA.

Q So I am really looking
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1 of alternatives, I am sure, which ultimately

2 culminated in that September support agreement.

3 109 Q. And when did the company

4 receive a first draft of the term sheet for that

5 consent and support agreement?

6 A. Well, I recall

7 negotiating it -- or being part of the negotiating

8 September 4th. And that specific term sheet, I

9 guess ..I would have seen following that

10 September 4th meeting, and culminating in what was

11 actually issued on September 10th.

12 110 Q. Yes.

13 A. There may have been, both

14 in the July term sheet and others, related terms

15 or related items in those. But if you are asking

16 when did I see a term sheet --

17 111 Q. Yes.

18 A. -- it would have been

19 after that September 4th meeting.

20 112 Q. Okay.

21 I want to just see if I can

22 refresh your memory.

23 A. Okay.

24 113 Q. Here we go. Counsel, can

25 you please put before Mr. Nordal the minutes of



34

1 the board of directors meeting on August 22nd,

2 2014.

3 MS. KIMMEL: These are the

4 ones produced last week?

5 MR. FINNIGAN: Yes, I have an

6 extra copy. Here you go.

7 MS. KIMMEL: We have a copy

8 here.

9

10 yours.

11

12 114

13 want to direct your attention to the second page

14 under the heading "Update With Advisors Regarding

15 the Company Refinancing Initiatives and Discussion

16 Regarding the First Lien Term Sheet and Support

17 Agreement".

18 And there it says, in the

19 second last paragraph, it says:

20 "On Friday August 15th,

21 the company advisors

22 provided to the First Lien

23 Advisors a revised first

24 lien term sheet."[as read]

25 So I infer from that, that the

THE WITNESS: I will use

BY MR. FINNIGAN:

Q. So just take a minute, I
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1 First Lien Advisors had provided a term sheet

2 before that?

3 A. Our advisors, both with

4 Lien 1 and Lien 2, had exchanged many, many drafts

5 and versions.

6 115 Q. Yes.

7 A. When you asked the

8

9

10

11

12 116 Q. Yes.

13 A. We reviewed, both in

14

15

16

17

18

19 that was ultimately signed in September, it would

20 have been after the negotiations we undertook in

21 New York, along with legal representation from

22 Goodmans.

23 117 Q. Right. And that meeting

24 was September the 4th, 2014?

25 A. I believe it was, yeah.

question about when I saw the term sheet, I

thought you were referring to something that was

in the form of the support agreement that was

actually signed.

writing and verbally, based on the interactions

between various parties and advisors, numerous

alternative strategies, inputs, along the way.

So in response to your

question, again, when did I see the term sheet
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1 MR. FINNIGAN: Let's mark those

2 minutes of August 22nd, 2014, redacted minutes, as

3 Exhibit 1 on this examination, please.

4 EXHIBIT NO. 1: Redacted

5 Nelson Education Ltd.

6 Meeting of the board of

7 directors minutes, August

8 22, 2014.

9 BY MR. FINNIGAN:

10 118

11

12

13

14

15

16

17 A. Yes.

18 119 Q. And just read that to

19 yourself, please.

20 A. I will go back a little

21 bit.

22 120 Q. Sure.

23 A. Yes, um-hmm.

24 121 Q. The second line, the

25 second sentence: Is that a correct statement,

Q. So I now want to direct

your attention, please, to your July 22nd,

affidavit. And we are still on the same theme of

the consent and support agreement in September.

So the paragraph I want to

direct your attention to is paragraph 16 on

page 6.



37

1 where it says:

2 "Under the First Lien

3 Support Agreement, the

4 consenting First Lien

5 Lenders required the

6 company to agree to

7 continue its non-payment

8 of interest or other

9 amounts coming due under

10 the Second Lien Credit

11 Agreement, which at that

12 point had not reached its

13 maturity and had not yet

14 been declared by the

15 Second Lien Lenders to be

16 in default."[as read]

17 A. I believe that to be an

18 accurate statement.

19 122 Q. All right, so the

20 requirement to continue not to pay the interest

21 was a requirement of the First Lien Lenders?

22 A. It was in the term sheet,

23 yes.

24 123 Q. And the company agreed to

25 that --
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1 A. Yes.

2 124 Q. -- at the request of the

3 First Lien Lenders?

4

5 know -- I don't recall if it was specifically at

6 the request or how it emerged. I mean, I just

7

8 conclusion.

9 125

10

11

12 126

13 Did anyone tell you that the

14 First Lien Lenders would not agree to the term

15 sheet or the support agreement without that term;

16 that is, no payment to the Second Liens?

17 A. I had that understanding

18 that we would not get an agreement from First Lien

19 to not call on its loan if we agreed to that.

20 So I knew we had to have that

21 provision or First Lien would take other remedies

22 to resolve the indebtedness.

23 127 Q. And you came to that

24 understanding as a result of the negotiations you

25 participated in?

A.

don't recall how we came to that specific

Well, you stand by the

words you wrote in your affidavit?

A. I do, yes.

Q•

We agreed to it. I don't

Okay, thank you.
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1 A. Yes.

2 128 Q. Thank you.

3 And has the company complied

4 with the terms of the consent and support

5 agreement?

6 A. To the best of my

7 knowledge we have.

8 129 Q. Thank you.

9 After the support agreement was

10 executed, did you participate in a conference call

11 with the lenders updating them on the support

12 agreement?

13 A. I believe I did. I would

14 have to check the records. Do you have a specific

15 reference in my affidavit? I had so many

16 conversations, but that does sound familiar to me

17 but I would like to be able to check my affidavit

18 or a record to confirm that.

19 130 Q. And I would like to be

20 able to show it to you, I am just looking for it.

21 A. Okay, yes.

22 131 Q. So what I have got is an

23 e-mail that attaches a report from an organization

24 called Reorg Research Alert.

25 A. Oh, yes.
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1 132 Q Dated Wednesday,

2 September 10, 2014, Subject: Nelson Education

3 Ltd. (Reorganize Research Intelligence Alert).

4 Just take a minute to look at

5 that, if you would.

6

7 in a while, but I recall when it came out it made

8 me very angry.

9 133

10

11

12

13

14

15

16 134 Q. So you have had a chance

17 to read this?

18 A. Yes.

19 135 Q. You have seen this

20 before?

21 A. I have. I haven't read

22 it in a very long time but, yes.

23 136 Q. Was this an accurate

24 record of what was discussed during the call?

25 A. Certainly not in its

A. Yes. I haven't read this

Q. Okay.

MS. KIMMEL: Do you have an

extra copy of that, counsel?

MR. FINNIGAN: Sure.

THE WITNESS: I have, I think

you gave me a couple. Okay.

BY MR. FINNIGAN:
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1 entirety, no.

2 I mean, they have named a

3 company in here, Aikin Gump, I have never heard of

4 them before or since. I Googled them at the time.

5 But apparently they are my advisors; not true.

6 137 Q. So there was a mistake in

7 one of the descriptions of one of the law firms?

8 A. Among other things, yes.

9 I am sorry, what was the question?

10 138 Q. Is it an accurate record

11 of the events recorded?

12 A. No, it is not.

13 139 Q. In what way is it not

14 accurate?

15 A. They talk about a 10 per

16 cent cash interest rate, and this is not accurate.

17 140 Q. Was there a cash interest

18 rate?

19 A. There was, I believe it

20 was 6.75.

21 141 Q. Okay. Anything else

22 that's inaccurate?

23 A. Well that's a big one.

24

25 every inaccuracy, give me another minute, then,

If you are going to ask me for
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1 now that I know where your question is going.

2 142 Q. Sure, yes.

3 A. I don't know at that

4 point in time whether the entire steering

5 committee had actually signed on, they had agreed

6 to it -- so that may be technical wording -- but

7 the steering committee had agreed, I just don't

8 know if they had "signed on" to anything at that

9 point.

10 143

11

12 Canadian bankruptcy procedure. I am not a lawyer,

13 I am not an expert on bankruptcy, but we always

14 talk about CCAA versus something under the

15 Bankruptcy and Insolvency Act, which I understand

16 is a distinction. So, I don't recall us ever

17 seriously contemplating that so I would call that

18 inaccurate.

19 I talked about the interest

20 rate.

21 The speculation that

22 McGraw-Hill was interested.

23 144 Q. Sorry, was that --

24 A. Generally, no other

25 specific inaccuracies are jumping out at me.

Q• Okay.

A. And another option, the
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1 145 Q. Okay, thank you. We

2 better mark that as the next exhibit and we do so

3 without any waiver of privilege that attaches to

4 the communication, you see it's a transmittal from

5 the lawyer to the client. That will be Exhibit 2,

6 please.

7 EXHIBIT NO. 2: E-mail,

8 Reorg Research Alert,

9 Subject: Nelson Education

10 Ltd. (Reorg Research

11 Intelligence Alert) -

12 Nelson Education Executes

13 RSA with Lenders.

14 MS. KIMMEL: I assume you are

15 just marking it for identification purposes?

16 Obviously this witness wasn't privy to the

17 document at the time, he has given you his

18 observations about it.

19 MR. FINNIGAN: Well I am

20 marking it as an exhibit, we can argue -- he has

21 admitted he has seen it before, I have asked him

22 questions about it, so I think it should be an

23 exhibit, that's the position that I take.

24 MS. KIMMEL: We can deal with

25 it, what it means, if you try to use it for any
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1 purpose in evidence, but you have his testimony on

2 the record anyway.

3 MR. FINNIGAN: Okay, thank

4 you.

5

6 146

7

8

9

10

11

12

13 this specific question, no.

14 I had multiple and extensive

15 interactions with Heritage Canada in previous

16 years.

17 148 Q. I see. So you are

18 telling me, in respect of this transaction, you

19 did not have any dealings with Heritage Canada?

20 A. I did not personally, no.

21 149 Q. Did others on your

22 behalf?

23 A. I believe my legal

24 counsel was kept up to date on discussions that

25 were happening between representatives of the

BY MR. FINNIGAN:

Q. Sir, you are aware that

Heritage Canada had to be consulted in respect of

this proposed transaction?

A. Yes.

147 Q And did you have any

dealings with Heritage Canada?

A. At this specific time on
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1 First Lien Lending Group with Heritage Canada. So

2 I personally had no direct interaction with

3 Heritage over this.

4 150 Q. And did you have an

5 understanding of what the involvement of Heritage

6 Canada was in respect of the transaction?

7 A. Yes.

8 151 Q. And what was it?

9 A. Heritage Canada, under

10 the terms of the Investment Canada Act, has

11 certain oversight over cultural based industries,

12 including publishing and Nelson Education. And my

13 understanding, without direct involvement, is that

14 the First Lien Lending Group was of the position

15 that this transaction, as contemplated within the

16 support agreement, fell under an exemption to the

17 Act, specifically because it pertained to the

18 realization of a security, secured loan. And that

19 is my understanding of what the dialogue with

20 Heritage Canada was about.

21 152 Q Do you have any documents

22 that relate to that understanding that you have

23 just given me, that it was an exemption because it

24 was the realization on a secured loan?

25 A. My understanding was that
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1 Heritage would provide no documentation to this

2 effect. Which was not a surprise to me, based on

3 prior experience with Heritage.

4 153 Q. Right.

5

6 had conversations, certainly, with my counsel, but

7

8

9

10

11

12

13

14

15 details were provided by the Lien 1 group or

16 Goodmans to Heritage Canada in support of their

17 contention that this should be an exemption.

18 I know there were phone calls

19 and conversations, but I don't recall what, if

20 any, specific documents were provided.

21 I would expect -- so, I

22 don't -- I am not sure.

23 155 Q. Have you been provided

24 with everything that the First Liens would have

25 provided to Heritage Canada?

A. I may have had -- I have

I can't speak to whether I have any correspondence

or anything of that nature, no documents for sure.

154 Q. What I am interested in,

are you aware of any written representation that

may have been made to Heritage Canada that this

was a security realization transaction therefore

exempt?

A. I am not sure what
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1 A. I don't believe so.

2 156 Q. Have you been provided

3 with anything that the First Liens provided to

4 Heritage Canada?

5 A. I don't think I have. I

6 can't speak for my legal representation, but I

7 have not, I don't believe.

8 157 Q. So I would like an

9 undertaking to advise and if there are such

10 documents in the possession of yourself or your

11 counsel, these are documents emanating from the

12 First Lien Lending Group to Heritage Canada, and

13 specifically, I am interested -- I want to have a

14 general undertaking for any and all documents in

15 your position and, specifically, I would like to

16 know about any documents in which any

17 representation was made that the transaction was a

18 realization of security by the First Lien Lenders?

19 MS. KIMMEL: I think you have

20 our position on this already, counsel, but just to

21 be clear about it, the position, which I will read

22 to you so that I don't get it wrong.

23 The company's position has not

24 changed with respect to the production of

25 documents that were presented to Heritage Canada,
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1 which was recorded in an e-mail that was sent by

2 Mr. Chadwick to your firm, Mr. Finnigan, on

3 July 7th at 6:33 p.m., in which he said:

4 "The company does not

5 believe that its

6 communications with

7 Heritage Canada can be

8 disclosed in the

9 circumstances as: 1, they

10 are primarily related to

11 new shareholder ownership

12 and information matters

13 related to the proposed

14 transaction, and; 2,

15 section 36.1 of the

16 Investment Canada Act

17 provides that such

18 information is privileged

19 and that no one shall

20 communicate such

21 information or allow

22 anyone to inspect or have

23 access to such

24 information.."[as read]

25 We note that in response to
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1 Mr. Chadwick's July 7th e-mail, your firm,

2 Mr. Finnigan, indicated that it might bring a

3 motion if necessary to obtain this information.

4 To date no such motion has been brought forward by

5 RBC.

6 The company remains of the view

7 that it is not in a position to disclose its

8 communications with Heritage Canada. The position

9 is consistent with the recent findings in the

10 May 19, 2015, decision in U.S. Steel Canada Inc.

11 MR. FINNIGAN: Thank you for

12 that restatement of your position. We, of course,

13 disagree with it. But, be that as it may, our

14 question is on the record.

15 MS. KIMMEL: Just to be clear,

16 that position was communicated not only on

17 July 7th, but also when we transmitted the

18 responses to document requests on July 31st, last

19 week.

20 MR. FINNIGAN: We found it no

21 more persuasive the second time than the first.

22 BY MR. FINNIGAN:

23 158 Q. Do you know whether

24 Heritage Canada knows that RBC is the only

25 Canadian financial institution within the First
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1

2

3

4 159

Lien Lender Group?

A. I don't know what they

know about the lending group.

Q. Do you know if Heritage

Canada was informed that RBC is the only First

6 Lien Lender, that did not execute the support

7 agreement?

8 A. Again, I don't know what

9 they were told or what they know about the lending

10 group.

11 160 Q. Do you know whether

12 Heritage Canada has been provided with a copy of

13 the support agreement?

14 A. I don't know.

15 161 Q. Do you know whether the

16 identity of the holders of the First Lien Debt has

17 been disclosed to Heritage Canada?

18 A. I don't know that. I

19 just don't know, no.

20 162 Q. Would there be somebody

21 else at the company that might know the answers to

22 the questions I just asked you?

23 A. No. If I don't know,

24 nobody knows.

25 163 Q Would your counsel know



51

1 the answers to those questions?

2 A. I don't know if my

3 counsel would. I know that counsel Lien 1 would

4 know.

5 164 Q. To the extent that your

6 counsel, Goodmans, knows the answers to the

7 questions I just posed, I would like an

8 undertaking to disclose that information?

9 U/A MS. KIMMEL: Take that under

10 advisement.

11 BY MR. FINNIGAN:

12 165 Q. Do you know whether

13 Heritage Canada has been provided with a copy of

14 the stockholders rights and registration

15 agreement?

16 A. I don't know.

17 166 Q. I would ask for the same

18 undertaking from counsel.

19 U/A MS. KIMMEL: Same position.

20 I am going to ask you to send

21 me a list of all the things that you specifically

22 are requesting that we respond to, because I have

23 been trying to keep up but I haven't necessarily

24 kept up with every single thing you have asked

25 for. Because the witness says he doesn't know,
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1 you can keep asking your questions, his answer is

2 going to be the same. But if you have a specific

3 list of particular things that you want to know if

4 they were or were not told, we are taking it all

5 under advisement, I would like you to send it to

6 me.

7

8

9

10

11

12

13

14 167 Q. One of the documents

15 attached to the asset sale agreement, or referred

16 to at least, is something called the payment and

17 settlement agreement. Are you aware of that

18 document?

19 A. Could you show me the

20 document?

21 168 Q. Yes.

22 A. I may have seen it and

23 the name is not registering, not on this one.

24 169 Q. I have got one loose copy

25 of it.

MR. FINNIGAN: Yes, I am going

to order the transcript, expedited, and we will

give you a list.

MS. KIMMEL: I am sure you

have some notes, if you want to help expedite the

answer.

BY MR. FINNIGAN:
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1 MS. KIMMEL: Which exhibit is

2 it?

3 MR. FINNIGAN: It was appended

4 to -- in the motion record I got, the document

5 itself is not there, simply its title is there.

6 MS. KIMMEL: Where is it,

7 though?

8 MR. FINNIGAN: It was attached

9 to Mullett's affidavit, I believe. Dean Mullet's

10 affidavit.

11 MS. KIMMEL: Exhibit G,

12 payment and settlement agreement?

13 MR. FINNIGAN: Yes.

14 MS. KIMMEL: So you are saying

15 what you haVe handed Mr.•Nordal right now is

16 Exhibit G to the asset purchase agreement?

17 MR. FINNIGAN: As far as we

18 are aware, yes.

19 MS. KIMMEL: When you say as

20 far as you are aware, have you physically taken it

21 out of --

22 MR. FINNIGAN: It was provided

23 by your firm to us.

24 MS. KIMMEL: I just personally

25 haven't seen it before. I just want your
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1 representation, since you are cross-examining my

2 client, that you have taken a copy of what came as

3 Exhibit G to the asset purchase agreement and that

4 is what you have handed him.

5 MR. FINNIGAN: This document

6 came to us from Mr. Chadwick. I don't know if

7 it's the same one that is attached there, but we

8 asked for the document, Mr. Chadwick provided us

9 with what is in the witness' hands right now.

10 MS. KIMMEL: Okay, I will take

11 your representation to that effect.

12 So I think the first question

13 is if you have seen this, familiar with it.

14 THE WITNESS: I am not

15 familiar with it. I may have seen it.

16 BY MR. FINNIGAN:

17 170 Q. So my question is: Are

18 the allocations of shares and debt in the -- after

19 the transaction closes, you understand that the

20 First Lien Lenders are going to take some shares

21 and they are going to have a new debt instrument;

22 correct?

23 A. Yes.

24 171 Q. Now my question is: Is

25 the allocation of shares and debt amongst the
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1 First Lien Lenders exactly proportionate to their

2 existing holdings of the First Lien Debt?

3 A. My understanding is that

4 they will be prorated with their holding of First

5 Lien Debt.

6 172 Q. And the same? Exactly

7 the same? So if I had 8 per cent of the First

8 Lien Debt now, I am going to have 8 per cent of

9 the .shares and 8 per cent of the new note; is that

10 your,understanding?

11 A. I can't speak -- that is

12 my understanding. But the note -- I am thinking

13 about that, but certainly from an equity in the

14 shares point of view that is my understanding.

15 And I believe that is the case with the debt, but

16 I can't confirm that.

17 I am not sure how they arranged

18 the $200 million debt instrument. That might have

19 been done differently than the actual ownership

20 structure.

21 173 Q. And are you aware if

22 there is any distinction in the treatment or the

23 allocation of the shares and the debt between

24 consenting and non-consenting First Lien Holders?

25 A. I am not aware of any
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1 difference in terms of how these should be

2 allocated between consenting and non-consenting.

3 174 Q. All right, so, counsel,

4 to the extent that your information, your firm's

5 information is any different than what Mr. Nordal

6 just told me, would you please let me know?

7 U/A

8

9

10

11

12

13

14

15 175 Q. So I take it, did you

16 understand at the time the support agreement was

17 signed that a court proceeding would be required

18 to complete the sale transaction contemplated by

19 the agreement?

20 A. No.

21 176 Q. When did you come to that

22 understanding, that you have to be in a CCAA

23 proceeding?

24 A. When all other efforts to

25 sell the business or achieve an otherwise

under advisement.

MS. KIMMEL: I will take that

MR. FINNIGAN: I think we need

to mark that as an exhibit, the document I handed

across.

EXHIBIT NO. 3: Payment

and settlement agreement.

BY MR. FINNIGAN:
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1 consensual agreement failed.

2 177 Q. So in the event that

3 those Other efforts failed, was it your

4 understanding that a court proceeding would be

5 required to complete the transaction?

6 A. I understood it to be a

7 very distinct possibility if those other efforts

8 failed.

9 178 Q. Even if you had found a

10 purchaser as part of your process, was it not your

11 understanding that a court proceeding would be

12 necessary in order to complete the sale?

13 A. No, that was not my

14 understanding.

15 179 Q. And did you think the

16 company could complete a sale even if it was

17 insolvent, without court approval?

18 A. I felt the company could,

19 if we got the right value on the transaction,

20 could consummate a sale that could satisfy both

21 Lien 1 and potentially others, including Lien 2,

22 to the extent that we could avoid a courtroom

23 proceeding.

24 180 Q. You were aware that the

25 Second Lien Lenders were not supporters of the
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1 consent and support agreement?

2 A. I was aware that RBC, as

3 the primary holder of Lien 2, was not supportive

4 of that agreement.

5 181 Q. And how did you think

6 that you were going to have a sale approved over

7 their objection without a court process?

8 A. My expectation, or hope,

9 was that we could achieve a transaction value

10 through a robust sales process that would net

11 proceeds which would allow us to offer anything

12 beyond the First Lien to Lien 2 in settlement of

13 that obligation.

14 182 Q. So are you aware that

15 counsel for the Second Liens, my firm and a New

16 York firm, Paul Hastings, were corresponding with

17 your lawyers, objecting to the process and the

18 support agreement?

19 A. I knew there was definite

20 correspondence, and I knew there was not complete

21 satisfaction with it. I don't know the depth of

22 those complaints or the specific elements of those

23 complaints. But, yes, I knew there was

24 contention.

25 183 Q. All right, so I am going
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1 to show you a letter, September 16, 2014, from the

2 Paul Hastings firm to Mr. Chadwick, and you let me

3 know whether this letter was brought to your

4 attention at or about the date it was sent?

5 A. It doesn't look familiar

6 to me. I am not saying I haven't seen it, but I

7 do not recall seeing it.

8 184 Q. Counsel, can you please

9 confirm that this was a letter that was received

10 by your firm on behalf of the company acting as

11 counsel to the company? An undertaking is fine.

12 U/A MS. KIMMEL: Take it under

13 advisement.

14 MR. FINNIGAN: This will be

15 Exhibit 4, please, Letter dated September 16, 2014

16 to Mr. Chadwick from Mr. Paul Hastings.

17 EXHIBIT NO. 4: Letter

18 from Paul Hastings law

19 firm to Robert Chadwick at

20 Goodmans LLP, dated

21 September 16, 2014, Re:

22 Nelson Education Ltd.

23 MS. KIMMEL: Are you marking

24 it for identification purposes?

25 MR. FINNIGAN: I am marking it
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1 as an exhibit. I can't imagine you are not going

2 to confirm that you received the letter, so I am

3 marking it as an exhibit.

4 MS. KIMMEL: Stranger things

5 have happened, who knows. But I personally wasn't

6 involved at time, so I can't confirm it.

7 BY MR. FINNIGAN:

8 185

9

10

11

12

13

14

15

16 MR. FINNIGAN: I am going to

17 show him the letters I have in my pile.

18 MS. KIMMEL: Which are all

19 just your letters, I take it?

20 MR. FINNIGAN: Royal Bank...

21 Paul Hastings... Yes.

22 THE WITNESS: I don't recall

23 seeing it.

24 BY MR. FINNIGAN:

25 186 Q. So the same undertaking,

Q• Next is a letter dated

October 1st, 2014, from Paul Hastings to

Mr. Chadwick, same questions.

seen this letter before?

MS. KIMMEL: Are you planning

to show the witness any of the responses to these

letters or are you just going to selectively show

him --

Number 1, have you
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1 please, please confirm that this was a letter sent

2 by Paul Hastings and received by Goodmans?

3 Exhibit 5.

4 U/A MS. KIMMEL: Again, right now

5 it is being marked, I guess, for identification

6 purposes.

7 I am just going to tell you

8 now, we are taking this under advisement, but if

9 you are going to mark all of these, and I am going

10 to be asked go back and verify that they were

11 received, if and when we respond we are going to

12 be including in the responses whatever responding

13 correspondence is associated with these letters.

14 MR. FINNIGAN: I will look

15 after my evidence, and you look after yours, and

16 we will both do our jobs hopefully.

17 MS. KIMMEL: I am just telling

18 you that is how it is going to come in, so it will

19 all be part of the same record.

20 MR. FINNIGAN: Exhibit 5, is

21 the letter dated October 1st, 2014.

22 EXHIBIT NO. 5: Letter

23 from Paul Hastings law

24 firm, to Robert Chadwick

25 at Goodmans LLP, dated
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1 October 1, 2014, Re:

2 Nelson Education Ltd.

3 BY MR. FINNIGAN:

4 187 Q. Next is a letter dated

5 October 13, 2014, from Leslie Sobel, S-o-b-e-1, at

6

7

8

9

10

11

12

13

14

15 188 Q. Okay, can you just look

16 at the text of the letter just to see if it

17 refreshes your memory any further?

18 A. Okay.

19 189 Q. Does it refresh your

20 memory any further as to whether you have seen

21 this letter before?

22 A. This specific letter, no,

23 it does not refresh my memory. But I am

24 acknowledging that I have received letters from

25 Leslie Sobel, this may have been one of them, I

Royal Bank of Canada to Jeffery Rose at Wilmington

Trust, indicated to be copied to Nelson Education

and Rob Chadwick. Can you let me know if you have

seen that letter before?

A. I have seen more than one

letter from Leslie Sobel, whether I have seen this

specific one, I am not sure. But I have seen

correspondence from RBC counsel indicating their

dissatisfaction as to where things stood.
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1 don't recall the specific text.

2 190 Q. I would like you to check

3 your records and determine if this letter is in

4 your file and, if so, please advise me by way of

5 undertaking --

6 A. Okay.

7 191 Q. -- and also, counsel,

8 please advise whether this letter is in your file

9 and is a letter that was received by the Goodmans

10 firm?.

11 U/A MS. KIMMEL: Take that under

12 advisement.

13 MR. FINNIGAN: Exhibit 6,

14 please, letter dated October 13, 2014.

15 EXHIBIT NO. 6: Letter

16 from Leslie J. Sobel, RBC,

17 to Jeffrey Rose,

18 Wilmington Trust, National

19 Association, dated October

20 13, 2014, Re: Nelson

21 Education Ltd.

22 BY MR. FINNIGAN:

23 192 Q. Next is a letter from

24 Paul Hastings, November 18, 2014, to Mr. Chadwick

25 at Goodmans.
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1 Have you seen this letter

2 before, sir?

3 A. I don't recall seeing it.

4 It's possible, but I don't recall.

5 193 Q. Were you aware in or

6

7

8

9 A.

10 194

11

12

13

14

15 throughout the process that we could come to a

16 happy conclusion with Lien 2, yes. A satisfactory

17 conclusion, even if not happy.

18 195 Q. Even in November of 2014?

19 A. Absolutely.

20 196 Q. I would ask for the same

21 undertakings, to confirm that this letter was

22 received? And mark it as Exhibit 7, please.

23 EXHIBIT NO. 7: Letter

24 from Paul Hastings law

25 firm to Robert Chadwick at

about November of 2014 that the Second Lien

Holders were very unhappy with the process as it

was unfolding?

Q.

Yes.

And did you remain of the

view that you might be able to execute some

consensual transaction with the support of the

Second Liens?

A. I remained optimistic
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1 Goodmans LLP, dated

2 November 18, 2014, Re:

3 Nelson Education Ltd.

4 U/A MS. KIMMEL: Same position,

5 under advisement.

6 BY MR. FINNIGAN:

7 197 Q. And, finally, I have a

8 letter dated April 13, 2015, from the Goodmans --

9 to the Goodmans firm from my firm. Can you

10 confirm whether you have seen that letter before,

11 please?

12 A. Are you asking me if I

13 have seen this before?

14 198 Q. Yes.

15 A. I may have, but I do not

16 recall seeing it

17 199 Q. All right, I ask for the

18

19

20

21

22 MR. FINNIGAN: Thank you, this

23 will be Exhibit 8.

24

25 from Thornton Grout

same undertakings, just to confirm that this

letter was received by the Goodmans firm?

U/A MS. KIMMEL: Same position,

under advisement.

EXHIBIT NO. 8: Letter
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1 Finnigan LLP to Goodmans

2 LLP, dated April 13, 2015.

3 BY MR. FINNIGAN:

4 200 Q. Sir, does RBC currently

5 provide cash management services to the company?

6 A. They do.

7 201 Q. And have alternate

8 arrangements been made for another cash

9 management for another bank to provide those

10 services?

11 A. Recently we have made an

12 arrangement with another bank to take on those

13 cash management responsibilities in some weeks

14 from now.

15 202 Q. Is that a Schedule 1

16 Canadian chartered bank?

17 A. Yes.

18 203 Q. And will those

19 arrangements be concluded to the satisfaction of

20 the Royal Bank of Canada? Is that a term of those

21 arrangements, that the Royal Bank has to be

22 satisfied with the cash management arrangements

23 and the transition to the new cash management

24 firm?

25 A. I have not seen a final
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1 agreement or plan between the two firms. I have

2 been informed that there is an arrangement in

3 place, but I am not sure of the specific terms and

4 conditions. I would expect we would do it in

5 terms that are satisfactory to RBC.

6 MS. KIMMEL: I take it you are

7 asking in RBC's capacity as the cash manager, not

8 in its capacity as the Second Lien Lender?

9 MR. FINNIGAN: Yes, as cash

10 manager. Yes, that's correct.

11 BY MR. FINNIGAN:

12 204 Q. Sir, I am showing you the

13 Nelson Education Ltd. consolidated financial

14 statements for the year ended March 31st, 2015.

15 Can you identify those for me as the financial

16 statements of Nelson Education?

17 A. They appear to be such.

18 MR. FINNIGAN: Mark that as the

19 next exhibit.

20 THE WITNESS: These were

21 prepared for a special purpose.

22 MS. KIMMEL: Just so I know

23 where these are from, these aren't audited, I take

24 it?

25 MS. MILLER: Yes, they are.
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1 MS. KIMMEL: They are?

2 THE WITNESS: They are for

3 special purposes, they are not intended for all

4 possible uses related to financial statements, but

5 they were audited as far as they go, um-hmm.

6 BY MR. FINNIGAN:

8

9 2015?

10

11 206

12

205 Q. Is there another set of

audited statements for the period ended March 31,

A. No, no.

Q. These are it?

A. Yes.

13 MS. KIMMEL: Can you identify

14 where you got these? Because my understanding is

15 that these were -- there were restrictions on what

16 could be done with these statements by the

17 auditors and who could have them.

18 MR. FINNIGAN: Yes, I believe

19 the First Lien Lenders can have them, and RBC is a

20 First Lien Lender.

21 MS. KIMMEL: Okay, but I am

22 not sure the Second Lien Lenders can have them.

23 So I don't know what we are going to do about them

24 if you are proposing to mark these as an exhibit

25 or put them on the Court record in the context of
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1 these proceedings.

2 MR. FINNIGAN: I am. But we

3 can talk about it.

4 MS. KIMMEL: Okay, well we

5 might need to create a separate transcript about

6 this until we sort it out. I don't know what the

7 limitations are from the auditors with respect to

8 what, who can have and use these, but.

9 BY MR. FINNIGAN:

10 207 Q. So I want to direct your

11 attention, look at the independent auditors

12 report. Do you have that?

13 A. Yes.

14 208 Q. And in the first

15 paragraph, the second sentence, it says:

16 "The financial statements

17 have been prepared by

18 management of Nelson

19 Education in accordance

20 with the financial

21 reporting provisions of

22 the basis of presentation

23 agreement (the Agreement),

24 between Nelson Education

25 Ltd. and 682534 NB Inc.
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1

2 the proposed asset

3

4

5 the basis of presentation agreement?

6

7 209

8

9

10

11

12

13

14 MR. FINNIGAN: I do not know,

15 as I sit here.

16 BY MR. FINNIGAN:

17 210 Q. Do you know whether the

18 monitor has a copy of these statements?

19 A. I don't know.

20 MR. FINNIGAN: Mark them as

21 the next exhibit, please, subject to the

22 reservation that counsel expressed.

23 MS. KIMMEL: I think right now

24 if you are going to mark these as an exhibit they

25 should be a sealed exhibit. I know we already

it?

U/A

under advisement.

(the Purchaser pursuant to

agreement) ." [as read]

Do you have with you a copy of

A.

Q •

No, I do not.

Can you please produce

MS. KIMMEL: I will take that

Is it not something that the

First Lien Lenders have? Do you know if it's

something that was distributed to the First Lien

Lenders?
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1 have some sealed exhibits in these proceedings,

2 but I just don't want to run afoul of anything

3 with respect to this until I know what the

4 restrictions are.

5

7

8

9 have get some direction from the Court as to

10

11

12

13

14

15

16

17

18 MR. FINNIGAN: I understand.

19 And that's fine. We will bring it to court -- if

20 we intend to rely on it, we will bring it to court

21 in a sealed envelope and we will await His

22 Honour's ruling on it.

23 MS. KIMMEL: Okay.

24

25 Education Ltd.

MR. FINNIGAN: So we will mark

it as exhibit, and I have noted your concern, and

I will undertake to have a discussion with you to

try to resolve that concern, and, if not, we will

the use of the exhibit.

MS. KIMMEL: So I would like

your undertaking that if we can't resolve it that

you are not going to file it in a public filing

until we either resolve it or get a direction from

the Court, because I just want to be seen to have

agreed to something that we aren't supposed to be

agreeing to.

EXHIBIT NO. 9: Nelson
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18 Agent was --

19 MS. MILLER: RBC received it

20 as First Lien Lender, and we can confirm that the

21 statements have not been provided to the Second

22 Lien Lenders if that's your question. But RBC has

23 it, obviously.

24 MS. KIMMEL: And RBC was given

25 it by the First Lien Agent; is that correct?

consolidated financial

statements for the year

ended March 31st, 2015.

MR. FINNIGAN: That's actually

a spot for a break, I want to check some notes and

come back for a clean-up.

--- Upon recess at 11:12 a.m.

- Upon resuming at 11:32 a.m.

MS. KIMMEL: Just before you

go ahead, Mr. Finnigan, I just want to -- you have

asked some questions about Exhibit 9, which is the

confidential exhibit that we have marked, and just

looking back over our understandings of this

exhibit and who has it, I would like, before we

answer any further questions about it, for you to

tell us exactly where you got it from.

MR. FINNIGAN: The First Lien
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1 MS. MILLER: We can confirm

2 that, but.

3 MR. VOWELL: Yes.

4 MR. FINNIGAN: Yes.

5 BY MR. FINNIGAN:

6 211 Q. Sir, I am showing you the

7 Notice of Examination that was served on your

8 counsel for this examination.

9 A. This says 4th of August,

10 which is today.

11 212 Q. Today. Yes.

12 A. Okay.

13 213 Q. So this is the document

14 that was sent to require your attendance here

15 today, sir?

16 A. Uh-huh.

17 214 Q. And did you receive this,

18 a copy of this Notice of Examination?

19 A. I don't think I did. I

20 was told, obviously, to be here and here I am, so.

21 215 Q. Yes. And did you search

22 for any documents in relation to the requests for

23 documents set out in the notice?

24 A. I have done search for

25 documents. Can I just read it and see --
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1 216 Q. Absolutely.

2 A. -- what are the documents

3 referred to.

4 MS. KIMMEL: It's a long list.

5 THE WITNESS: Yes, I did

6 search extensively our e-mail base in compliance

7 with the request from Goodmans to do so.

8 BY MR. FINNIGAN:

9 217 Q. And you provided your

10 counsel with the documents that were responsive to

11 the notice?

12

13 218

14 documents that have been produced, the only

15 documents that I am aware of are the redacted

16 minutes of the board meetings.

17 A. I had -- I have provided

18 counsel with some e-mails related to these

19 requests as well.

20 219 Q Arid I have not been

21 provided with any e-mails relating to these

22 requests and, counsel, the reason for that is,

23 why?

24 MS. KIMMEL: As explained to

25 you in many communications that we have had on the

A. Yes. I did, yes.

Q. And in terms of the
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1 subject over the past few days, the documents that

2 you have requested are documents that fall into a

3 category of privilege that, up until last night

4 when you had a surprising reversal of position,

5 RBC had asserted were privileged, namely documents

6 which reflect negotiations between either the

7 First Lien Lenders and the Second Lien Lenders

8 directly with the company acting as intermediary,

9 or negotiations with, respectively, the First Lien

10 Lenders and the Second Lien Lenders on matters

11 that are the subject of these proceedings and in

12 dispute, and that, as all parties know, have been

13 in some level of dispute for a period of time.

14 And in light of RBC's position,

15 the company had respected RBC's wishes with

16 respect to privilege being respected in connection

17 with negotiations, I had redacted those

18 negotiations and any recordings of those

19 negotiations from the board minutes, both for

20 purposes of reflection of dealings with the Second

21 Lien Lenders and the First Lien Lenders, that is

22 why you have the redacted board minutes.

23 And the correspondence that you

24 asked for falls into a similar category of

25 privilege, which has been extensively explained to
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1 you in correspondence, and I am not going to

2 repeat here on the record.

3 BY MR. FINNIGAN:

4 220 Q. So you are not prepared

5 to waive the assertion of settlement privilege in

6 harmony with the bank's waiver of settlement

7 privilege, if any exists?

8 MS. KIMMEL: I think what I

9 said to you last night when we received, quite to

10 our surprise, the reversal of position by RBC on

11 this issue, that we had not had a chance to fully

12 consider it, and I wouldn't say we are or we are

13 not prepared. I think there is another party

14 involved here, the First Lien Lenders who we have

15 to consult with and understand their position, and

16 given that most of what you are looking for is in

17 respect of dealings with them, although it does

18 include a reflection of positions of the Second

19 Lien Lenders as well.

20 So I think, for purposes of

21 today, what I can tell you is that we haven't

22 changed or reversed any position. We are not

23 aware that the First Lien Lenders have changed or

24 reversed any position on this. And, therefore, we

25 are maintaining the status quo.
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1 BY MR. FINNIGAN:

2 221 Q. A11 right, so you

3 maintain the assertion of privilege and the

4 redaction -- so you are going to withhold

5 documents on the basis of settlement privilege and

6 redact from board minutes extracts that you say

7 reflect the negotiating positions of the parties

8 last summer, between March and September of last

9 year? So far I am correct, you are maintaining

10 your assertion of settlement privilege over those?

11 MS. KIMMEL: I think it is not

12 only the company's assertion, I think it is also a

13 consistent position that all of the parties had

14 taken, and we haven't had a chance to fully

15 consider the implications of RBC's reversal and

16 change of its position and waiver of its

17 privilege, which we only learned about yesterday.

18 BY MR. FINNIGAN:

19 222 Q. And is there any other

20 privilege that you assert other than the

21 settlement privilege that we have discussed so

22 far?

23 MS. KIMMEL: There are some

24 entries, particularly in the board minutes, that

25 were the subject of solicitor-client privilege and
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1

2

3

4

5

6

7

would be -- the redactions would be maintained

regardless, but. So, yes, there is

solicitor-client privilege of advice from counsel

that is in the board minutes that would continue

to be redacted regardless of what parties'

positions may be on the settlement privilege

issue.

8 BY MR. FINNIGAN:

9 223 Q. So settlement privilege,

10 solicitor-client. Anything else?

11 MS. KIMMEL: Well there is a

12 common interest privilege, which I have also

13 explained to you in the course of the

14 correspondence that we have had over this over the

15 past few days, Mr. Finnigan.

16 BY MR. FINNIGAN:

17 224 Q. Let's go through these in

18 a little more detail.

19 So we can agree that all that

20 has been produced in response to the Notice of

21 Examination are the redacted board minutes? That

22 is all I am aware that I got.

23 MS. KIMMEL: I believe that's

24 accurate, yes.

25 BY MR. FINNIGAN:
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1 225 Q. So let's go back to

2 Exhibit 1, then, which is the board minute of

3 August 22nd, 2014.

4 So if we look at -- I am going

5 to ask you about the parts that have been redacted

6 and the grounds for that.

7 So on the second -- actually

8 the third page into the August 22nd board minute,

9 there is a redaction with the paragraph that

10 begins "Wednesday, August 20, 2014,".

11 MS. KIMMEL: Yes.

12 BY MR. FINNIGAN:

13 226 Q. So what is the subject

14 matter of that redaction?

15 MS. KIMMEL: Solicitor-client

16 privilege.

17 BY MR. FINNIGAN:

18 227 Q. And the next redaction in

19 the document, down in the next paragraph?

20 MS. KIMMEL: I believe they

21 are both solicitor-client privilege, although I

22 would have to -- yes, they are both

23 solicitor-client privilege.

24 BY MR. FINNIGAN:

25 228 Q. I take it you have got an
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1 unredacted set for yourself so you can answer

2 these questions?

3

4 and the redaction tape that I placed on these

5 documents when I reviewed them before they were

6 produced to you, which I am referring to in order

7 to the answer these questions.

8 BY MR. FINNIGAN:

9 229 Q. But you are satisfied

10 that you are not guessing, you can tell me what

11 the basis of the assertion of privilege is in

12 these docs?

13

14 my notes that I made when I was reviewing them not

15 a few days ago before they with produced.

16 BY MR. FINNIGAN:

17 230 Q. So to the extent this

18 becomes an issue at the hearing of the motion,

19 will you have an unredacted version for His Honour

20 available?

21 MS. KIMMEL: Yes, although I

22 would be surprised that we would be fighting about

23 solicitor-client privilege assertions at this

24 motion.

25 BY MR. FINNIGAN:

MS. KIMMEL: I have my notes

MS. KIMMEL: I am basing it on
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1 231 Q. Okay, the next board

2 minute, I would like to refer you to is

3 March 20th, 2014, I will give you a copy of that

4 one.

5 Sir, do you recognize that as a

6 board minute of Nelson Education? It does look

7 like a redacted version.

8 A. Um-hmm, yes.

9 MR. FINNIGAN: We are going to

10 mark that as the next exhibit, please.

11 EXHIBIT NO. 10: Redacted

12 copy of the March 20th,

13 2014, Nelson Education

14 Board meeting minutes.

15 BY MR. FINNIGAN:

16 232 Q. Meting --

17 MS. KIMMEL: Do you have an

18 extra copy? Since you are marking these loosely

19 and not in the form that they were provided, can I

20 just have a copy so I have an exhibit copy?

21 MR. FINNIGAN: I only have one

22 extra with me.

23 BY MR. FINNIGAN:

24 233 Q. So Exhibit 10 is the

25 March 20, 2014 minute. Page 2 has a redaction,
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1 please advise me of the basis of that?

2 MS. KIMMEL: That is

3 solicitor-client privilege.

4 BY MR. FINNIGAN:

5 234 Q. Does that redaction

6 reflect the position of the First Lien Ad Hoc

7 Committee?

8 MS. KIMMEL: I don't believe

9 so. No.

10 BY MR. FINNIGAN:

11 235 Q. Okay. Okay, we can put

12 that one away. We should also mark the Notice of

13 Examination.

14 EXHIBIT NO. 11: Notice of

15 examination.

16 BY MR. FINNIGAN:

17 236 Q. Next is March, the

18 minutes of March 27, 2014, are those minutes of

19 the board meeting on that date?

20 A. They appear to be a

21 redacted version, yes.

22 MR. FINNIGAN: Exhibit 12,

23 please.

24 EXHIBIT NO. 12: Redacted

25 copy of the March 27th,
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1 2014, Nelson Education

2 Board meeting minutes.

3 BY MR. FINNIGAN:

4 237 Q. And, counsel, on page 2,

5 there is two sets of redactions?

6 MS. KIMMEL: Yes.

7 BY MR. FINNIGAN:

8 238 Q. So what is the basis for

9 the redaction on page 2?

10 MS. KIMMEL: The first

11 redaction on page 2, is a reporting under

12 settlement privilege of negotiations with the

13 First and Second Lien Lenders.

14 And the second redaction,

15 relates to the status of negotiations in that same

16 vein, settlement privilege.

17 BY MR. FINNIGAN:

18 239 Q. So that's the status

19 versus any terms of the settlement, it's just --

20 MS. KIMMEL: I mean, for that

21 one I am happy to read you what it says, it

22 pertains to your client. I am not going to go

23 through the exercise of trying to disentangle

24 every single comment where they are related but

25 this one particularly is just in relation to RBC.
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1 If you have waived privilege and you want me to

2 let it all hang out.

3 MR. FINNIGAN: But you

4 haven't, and you say you need the consent of

5 somebody else, so.

6

7 relating to the First Lien Lenders, I do. But for

8

9

10

11

12

13 MR. FINNIGAN: Okay, we will

14 come back to you on that one.

15 BY MR. FINNIGAN:

16 240 Q. And on the last page,

17 there is a redaction as well?

18 MS. KIMMEL: This one is

19 solicitor-client privilege.

20 It also probably deals with

21 settlement privilege. It also probably covers

22 both, just to be fully comprehensive.

23 BY MR. FINNIGAN:

24 241 Q. Next is the minute of

25 April 7, 2014. Do you recognize that as the

MS. KIMMEL: Well for the ones

the ones that relate specifically to RBC. But

anyway, you can decide what you want to do about

that. That one, that particular one, the second

one on page 2 of this minute, happens to only

relate to RBC.
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1 minute of the board meeting that day, sir?

2 A. It appears to be that, in

3 a redacted version.

4 MR. FINNIGAN: Okay,

5 Exhibit 13, please.

6 EXHIBIT NO. 13: Redacted

7 copy of the April 7th,

8 2014, Nelson Education

9 Board meeting minutes.

10 BY MR. FINNIGAN:

11 242 Q. Counsel, on page 2 there

12 is a redaction?

13 A. Yes.

14 243 Q. And the basis?

15 MS. KIMMEL: It's both

16 settlement privilege and solicitor-client

17 privilege.

18 BY MR. FINNIGAN:

19 244 Q. The next one I have is

20 June 27, 2014. Can you identify that as the

21 redacted minutes of that meeting?

22 A. It appears to be a

23 redacted version of those meting minutes.

24 MR. FINNIGAN: Exhibit 14,

25 please.
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8

9

10

1 EXHIBIT NO. 14: Redacted

2 copy of the June 27th,

3 2014, Nelson Education

4 Board meeting minutes.

5 BY MR. FINNIGAN:

6 245 Q. Counsel, on pages 3 and 4

we have some redactions?

MS. KIMMEL: This is

settlement privilege.

BY MR. FINNIGAN:

11 246 Q. So the first one on 3 is

12 a settlement privilege?

13 MS. KIMMEL: Yes, and carries

14 over to 4 -- sorry, the first one, sorry, sorry,

15 let me see.

16 The first one actually relates

17 to, I think, the composition of the First Lien

18 Lenders, who was on the committee, and how many of

19 them were participating in the discussions which

20 is, I guess, a settlement privilege but there is

21 also a confidentiality issue associate with that.

22 And the second one is

23 settlement privilege.

24 BY MR. FINNIGAN:

25 247 Q. So the bit after "during
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1 the meeting, the company advisors", that's all

2 settlement privilege?

3 MS. KIMMEL: Yes.

4 BY MR. FINNIGAN:

5 248 Q. And that carries over to

6 page 4?

7 MS. KIMMEL: Yes.

8 BY MR. FINNIGAN:

9 249 Q. And then on page 5, there

10 is a redaction at the top and one near the bottom?

11 MS. KIMMEL: Yes, it's the

12 same, settlement privilege at the top.

13 And then, the second one on

14 page 5, is solicitor-client. It also deals with

15 settlement privilege, but it is solicitor-client

16 as well.

17 BY MR. FINNIGAN:

18 250 Q. And then finally, the

19 August 5th minute, I am showing you those minutes.

20 Is that a redacted copy of the board meeting on

21 August 5th?

22

23 MR. FINNIGAN: Exhibit 15,

24 please.

25 EXHIBIT NO. 15: Redacted

A. It appears to be so.
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1 copy of the August 5th,

2 2014, Nelson Education

3 Board meeting minutes.

4 BY MR. FINNIGAN:

5 251 Q. Counsel, page 2, near the

6 bottom there is a redaction?

7 MS. KIMMEL: That's settlement

8

9

10 252

11

12 privilege.

13

14 253 Q. Counsel, this is a

15 question for you: Other than the position taken

16 by RBC on redactions in relation to the come-back

17 motion, this was the written responses and the

18 position we asserted then for the purpose of the

19 come-back motion, are you aware of any other

20 assertion of privilege by RBC outside of that

21 motion?

22 MS. KIMMEL: Well, consistent

23 with that position, there were redactions in the

24 RBC credit agreements that were produced earlier,

25 I guess last Thursday night, I think you guys

privilege.

BY MR. FINNIGAN:

Q• Page 3, the third page?

MS. KIMMEL: Settlement

BY MR. FINNIGAN:
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1 brought a binder over with those, and I believe

2 there were redactions in those credit agreements

3 that were -- we thought were consistent with the

4 privilege assertions on the come-back motion.

5 I wasn't involved in all of the

6 discussions around those assertions at the time of

7 the come-back motion, so I don't know -- I can't

8 give you song and verse of every conversation or,

9 you know, exactly how it arose, but I don't think

10 there is any dispute that that was the position

11 that RBC took.

12 BY MR. FINNIGAN:

13 254 Q. Sir, we have been told

14 that the company does not retain e'-mails older

15 than four months unless they are saved; is that

16 correct?

17 A. •That's correct

18 255 Q. And at a time when you

19 were in negotiations with your -- strike that.

20 At a time when you were

21 receiving the letters that we marked earlier

22 today, the letters from Paul. Hastings to your

23 firm --

24 A. Yes.

25 256 Q. -- to your counsel?
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1 A. To counsel, yes.

2 257 Q. Were you aware that there

3 was a significant amount of unhappiness amongst

4 the First Lien Lender Group -- Second Lien Lender

5 Group, sorry.

6

7 Lien Lender Group was not satisfied with the

8 situation, most certainly.

9 258

10

11

12 A. At various points in the

13 process, absolutely.

14 259 Q. Right. And that would

15 extend back into 2014?

16 A. I believe at that time we

17 were still hoping for a consensual deal. So I

18 can't give you a date when I really expected it to

19 go to a court proceeding.

20 260 Q. Did the company ever turn

21 its mind to retaining e-mails that might be needed

22 for future litigation?

23 A. To a large extent, I

24 relied on my advisors, including Goodmans, to

25 ensure that those sorts of records, documents and

A. I knew that the Second

Q• And did you turn your

mind to the fact that the situation may end up in

court?
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1 so forth were maintained. I did maintain some

2 documents that were relevant to my, for future

3 reference, which I have provided to legal counsel.

4 261 Q. But did the company issue

5 to its employees any sort of litigation hold ie.,

6 don't destroy any documents because they might be

7 needed in litigation?

8 A. I did not, and I am not

9 aware of that happening.

10 MR. FINNIGAN: Thank you, sir,

11 those are all my questions subject to the

12 undertakings given and the refusals made, that is

13 all I have for you right now.

14 THE WITNESS: Okay, thank you.

15 MS. KIMMEL: Let me just

16 quickly check to make sure there is nothing by way

17 of re-examination.

18 --- Upon recess at 11:56 a.m.

19 --- Upon resuming at 11:58 a.m.

20 MR. FINNIGAN: I do have a

21 supplemental question.

22 BY MR. FINNIGAN:

23 262 Q. Sir, I am just showing

24 you a document called "Supplemental Administrative

25 Agent Agreement" between Wilmington Trust and
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1 Cortland Capital Market Services. Is this a

2 document that you have seen before?

3 A. I am not sure.

4 263 Q. My instructions are it's

5 one of the transaction documents for the proposed

6 transaction.

7 A. Okay.

8 264 Q. Do you know whether that

9 document has been provided to. Heritage Canada?

10 A. I have no knowledge of

11 what documents were provided to Heritage Canada.

12 265 Q. So we will mark this one

13 for identification, and I would ask for the

14 undertaking of counsel just to confirm that that

15 is one of the transaction documents, please?

16 U/A MS. KIMMEL: I can't do that

17 right now, but I will take that under advisement.

18 EXHIBIT NO. 16:

19 Supplemental

20 Administrative Agent

21 Agreement between

22 Wilmington Trust and

23 Cortland Capital Market

24 Services.

25 MR. FINNIGAN: That was my
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1 supplemental question.

2 MS. KIMMEL: I don't have any

3 questions by way of re-examination.

4 Whereupon cross-examination adjourned at

5 11:59 a.m.

6
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REPOR
NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

August 22, 2014

WITNUTES

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company" or

"Nelson") was duly called and scheduled for Friday, August 22, 2014, at 1:30 p.m. via

teleconference pursuant to a notice sent to all Directors. The following Directors were

present, constituting a quorum:

Ronald Dunn via teleconference)

Greg N ord al (via teleconference)

John Bell (via teleconference)

Paul Renaud (via teleconference)

Michael Andrews, CFO and Senior VP Finance of the Company also attended the

meeting (via teleconference) by invitation of the Board. Company advisors Dean Mullet

and Adam Zalev of Alvarez & Marsal Canada Securities MC ("A&M") attended the

meeting (via teiceonference) by special invitation of the Board, The Company's legal

counsel, Goodmans UP, was represented in the meeting by Rob Chadwick and Caroline

Descours (via teleconference). Caroline Descours acted as Secretary of the meeting,

A package of relevant information was sent to the Directors in advance of the

meeting, For purposes of these minutes, references to the Company's business operations

arc intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At approximately 1:30 p.m., the meeting was called to order by the Chairman.

-6



Approval of the Minutes of the Meetings of the Directors of the Company dated ,rule

30,2014 and Anal's' 5 20.14

Mr. Dunn moved approval of the minutes of the July 30, 2014 and August 5, 2014

Board meetings. The motion was seconded and the Board apprcived the minutes for the

two meetings.

RESOLVED: that the Minutes of the Meetings of the Board of Directors of Nelson
Education Ltd. dated July 30, 2014 and August 5, 2014 arc hereby approved,
onfinned and  ratified a &that the _apixo.pliatesers_of_the_Company be, and
hereby are, authorized and empowered, for and on behalf of the Company, to
insert such minutes in the minute book of the Company.

ate with Advisors  regarding the Company's Refinancing Initiatives and 

Discussion regarding the First Lien Term Sheet and Support Agreement

The Company's advisors provided an update on discussions held with the

Company's lenders and the lenders' advisors which have taken place since the previous

Board of Directors' meeting. Since the last Board meeting, the Company's advisors and

the First Lien Advisors have exchanged versions of the First Lien Terrn Sheet and First

Lien Support Agreement and have had several discussions.

On Friday, August 15, 2014, the Company's advisors provided to the First Lien

Advisors a revised First Lien Term Sheet and received fmm the First Lien Advisors a

draft First Lien. Support Agrearient.

On Monday, August 18, 2014, the Company's legal counsel provided to the First

Lien Advisors a revised First Lien Support Agreement and met with legal counsel to the



Lien Support Agrment to the First Lien Advisors

First Lien Steering Committee to discuss outstanding items relating to the First Lien

'Perm Sheet and First Lien Support Agreement,

On Wednesday, August 20, 2014, the First Lien Advisors provided further revised

-versions of the First Lien Term Sheet and First Lien Support Agreement.

Redacted for privilege

The Board directed the

Company's advisors to provide revised versions of the First Lien Term Sheet and First

Redacted for privilege

and discussed a potential meeting (either in person or by teleconference) with the First

Lien Steeling Committee and its advisors if key items continue unresolved.

The Company's advisors have also had discussions with the advisors to the

Second Lien Agcnt and suggested that they put forward a reasonable proposal in order to

roach a consensual transaction with the First Lien Steering Committee, The Company's

advisors will continue to have discussions with the advisors to the Second Lien Agent

At approximately 2:40 p.m„ the representatives of A&M (Mr, Mullet and Mr, Zalev)

excused themselves from the remainder of the conference call.

Adyisorr th_eyntential Sales pill InveAolent Solicitrrtiorr T' '&

Rob Chadwick advised that on Wednesday, August 13, 2014, as directed by the'

Board, Rob Chadwick and Caroline Descours attended (via teleconference) the



presentations made to the First Lien Steeling Committee by Houlihan Lokey, Moelis and

A&M as potential advisors in respect of the potential sales and investment solicitation

process. The First Lien Advisors advised that the First Lien Steering Committee's

preference would be to proceed with Houlihan Lokey as the advisor to assist with the

potential sales process. The Board agreed that each of Houlihan Lokey and A&M should

provide in-person presentations to the Company's President and representatives of the

I3oard to assist in the Board's determination of which advisor would he best to assist with

the potential sales process and directed Goodman to coordinate such in-person meetings

with each of Houlihan Lokcy and A&M.

Adiournment of Meeting

The Board determined that there was no further business to conduct, and resolved

as follows:

At approximately 2:55 p.m., it was unanimously RESOLVED: To adjourn.

Adjourned accordingly.

A true record.

AllES

Caroline Descours

Secretary of the Meeting

6362886
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D. J. Miner

From: Tenzer, Andrew V. [andrewtenzer@paulhastings.com]
Sent: September-11-14 8:47 AM
To: tes.Vowell©rbccm.com.; Taymoncl.s.chang@rbc.corn; jrniller@cdggroup.coml; D. J. Miller
Subject: FW: Nelson Education Ltd. (Reorg Research Intelligence Alert) - Nelson Education Executes

RSA with Lenders
EXHIBIT NO

EXAM OF

DATE ,.......

REPOF;

ASAP SERVICES INC

FYI

PAUL
Andrew Tenzer l Partner

  Paul Hastings LLP 75 East 55th Street, New York, NY 10022 f Direct:
+1.212.318.6099 I Main: +1.212.318.6000 l Fax: +1.212.230.7699 l
email:andrewtenzer@paulhastings.com I ,www.pAylhastings,com

From: Reorg Research Alert [mailto:dockets©reorg-research.comj
Sent: Wednesday, September 10, 2014 6:56 PM
To: Tenzer, Andrew V.
Subject: Nelson Education Ltd. (Reorg Research Intelligence Alert) - Nelson Education Executes RSA with Lenders

Nelson Education Ltd,
Nel.s,'-.41 Education Executeo RSA vdtli Lenders

Nelson Education's management team hosted a lender call late Wednesday to announce the execution of a Restructuring
Support Agreement with the ad hoc steering committee of first lien lenders, according to sources familiar with the
situation.

Details presented on the call included that the full steering committee signed onto the RSA, laying out the terms by which
the lenders would take control of the company, subject to a parallel sale process. Whether the process can be accomplished
out of court depends on a number of variables, including creditor support and the results of the sale process. Another
option remains a Canadian bankruptcy procedure, as Reorg Regearch .pr,:.viously outlined.

ln a non-sale scenario, .the first lien lenders will take all reorganized equity, subject to dilution for a management: incentive
plan. In addition, the lenders will receive $200 million of new first lien term loan paying either (i) a 10% cash interest rate
or (ii) 8% in cash and 4% in PIK. Interest would be payable quarterly with a five year maturity. The new term loan will also
have mandatory prepayment covenants which will include a 25% excess cash flow sweep. The company would also be
limited to revolver borrowings of CAI) $2o million.

The sale process is expected to provide a market check on the restructuring and will be run by Alvarez & Marsal. Reorg
Research has reported that the ,tr',..t.;Itic h,iyer,; for Nelfx.,n incladA Cengago or McCr.tw--.11ill, though other scenarios
could include a sale of the higher education publishing and the K-12 publishing businesses separately. Houghton Mifflin
Harcourt-is also a K-12 publisher that could be a strategic buyer. Other potential suitors would include private equity
firms, sources said; however, the sale process has not advanced enough to have solicited interest from specific firms.

Lenders who sign onto the restructuring and support agreement by the early consent date of Sept. 25 will receive an early
consent fee and some portion of unpaid July-Sept. interest. The consenting lenders will. also receive a monthly consent fee
going forward.

As previously reported by Reorg ,earch, the steering committee of Nelson's lenders consists of approximately 63% of
the first lien loan and includes, in order of size holdingsare: Ares, Mudriek, Sound Point, Citi, ALJ, Hudson lay and GE



Capital. The loan had matured on July 3 and the company was in an "informal forbearance paiod having also missed a
series of interest payrnents on the second liens.

The company is being advised by Goodman, Alvarez & Marsal and Akin Gump. The first liens working with lAtillkie Farr,
Bennett Jones and AlixPartners and the second liens have tapped Paul Hastings and the CDG Group.

t`2111: on 1:,-;org Reseatc.ti

CONTACT US: To ask a question or (=tact Reorg Resetuch regarding this story: C;lic!,. t it

DOCKET ALERTS: To change your docket alert or tracking preferences: CI 17-,r%

INTELLIGENCE EMAILS: To change your intelligence entail preferences: Click I

The coinmunication has been prepared by Reorg Research, Inc. The information contained in this communication has been obtained from souret. that Reorg
Research, Inc believes are reliable but we do not represent or warrant that it is accurate or complete. Neither Reorg Research, Inc, nor any affiliate, nor any of their
respective officers, directors, partners, or employees accepts auy liability whatsoever for any direct or consequential loss arising from any use of this
communication or its contents.

X ar,

—This-message-is-sent-by- a law-firm-and-may-containinformation-ltrat-is-privHeged-or-confidential: if you -received--
thistransmission in error, please notify the sender by reply e-mail and delete the message and any attachments.

For additional information, please visit our website at
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OF

WFG Draft 5/1/15

•
PAYMENT AND SETTLEMENT AGREEMENT

This PAYMENT AND SETTLEMENT AGREEMENT (this "Agreement") is made
effective as of 11:00 a.m. (New York City time) on this [ii] day of [•], 2015

BETWEEN:

RECITALS:

NELSON EDUCATION LTD,, a corporation existing under the
laws of Canada

(the "Seller")

and -

CORTLAND CAPITAL MARKET SERVICES LLC, a
Delaware limited liability company, as Supplemental
Administrative Agent under the First Lien Credit Agreement

(the "Agent")

A. In accordance with the terms of that certain asset purchase agreement, dated the date
hereof (the "Purchase Agreement"), by and between the Seller and [NEWC0] (the
"Purchaser"), the Seller sold,. assigned and transferred the Purchased Assets to the
Purchaser and the Purchaser purchased the Purchased Assets from the Seller, such sale
and purchase effective as of the Closing on the date hereof;

In partial satisfaction of the obligation to pay the Purchase Price for the Purchased Assets
to the Seller at the Closing, the Purchaser:

(1) entered into the Newco First Lien Credit Agreement;

(2) in connection with the Newco First Lien Credit Agreement, issued to the Seller a
promissory note pursuant to the terms of the Newco First Lien Credit Agreement
in a principal amount equal to two hundred million United States Dollars
(U S$200,000,000) (the "Term Note"); and

(3) issued to the Seller 1,000 non-voting redeemable/retractable preference shares in
the capital stock of the Purchaser (the "Preferred Shares") with an aggregate
redemption amount equal to [fifteen million United States Dollars
(US$15,000,000)1;

C, The Seller is indebted to the persons listed in Schedule "A" (the "Secured Lenders")
under the First Lien Credit Agreement and the other Loan Documents (as defined in the
First Lien Credit Agreement) in the principal amount of [two hundred sixty-eight million
seven hundred fifty-three. thousand nine hundred thirty United States Dollars
(US$268,753,930)];

WS 1. egat1070863WODO 1596900v8
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Effective as of l l :00 a.m. (New York City time) on the date hereof, the Seller wishes to
assign and convey to the Secured Lenders and the Agent, for and on behalf of the
Secured Lenders, and the Agent, for and on behalf of the Secured Lenders, wishes to
accept and assume the Newco First Lien Credit Agreement, the Term Note and the
Preferred Shares in partial payment and satisfaction of the Seller's obligation to pay the
outstanding principal amount owing under the First Lien Credit Agreement to the
Secured Lenders;

Immediately following such assignment and assumption, the Seller and the Agent, for
and on behalf of the Secured Lenders, wish to provide for the forgiveness and settlement
of the remaining balance owing by the Seller to the Secured Lenders under the First Lien
Credit Agreement.

NOW THEREFORE, for good and valuable consideration (the receipt and sufficiency of which
is hereby acknowledged) the parties hereto agree as follows:

1. Definitions

All capitalized terms used but not otherwise defined in this Agreement shall have the
meaning ascribed to such terms in the Purchase Agreement.

Certain Rules of Interpretation

(a) In this Agreement, unless the context requires otherwise, words in one gender
include all genders and words in the singular include the plural and vice versa.

(b) The division of this Agreement into Sections and the inclusion of headings are for
convenience of reference only and shall not affect the construction or
interpretation of this Agreement.

(c) The terms "hereof', "hereunder", and similar expressions refer to this Agreement
and not to any particular Section or other portion of this Agreement.

(d) Unless something in the subject matter or context is inconsistent therewith,
references herein to Sections are to sections of this Agreement.

(e) The language used in this Agreement is the language chosen by the parties to
express their mutual intent, and no rule of strict construction shall be applied
against any party.

3. Acknowledgement by Seller

The Seller hereby acknowledges and agrees that on the date hereof, following the Closing and
immediately prior to the consummation of the transactions contemplated in Sections 5 and 6 of
this Agreement, the Seller is indebted to the Secured Lenders under the First Lien Credit
Agreement in the principal amount of [two hundred sixty-eight million seven hundred fifty-three
thousand nine hundred thirty United States Dollars (US$268,753,930)1.

1.ega1t0701163.0000 t 1596900v4



14105550.11

4. Re wesentations and Warranties

(a) The Seller represents and warrants to the Agent that, immediately following the
Closing on the date hereof•

(i) it is duly organized, validly existing and, as of the date of this Agreement,
in good standing under the Laws of the jurisdiction of its incorporation;

(ii) it has all requisite corporate power and authority to execute and deliver
this Agreement and to perform its obligations hereunder;.

(iii) the execution, delivery, and performance by it of this Agreement and the
consummation of the transactions contemplated hereby have been duly
and validly authorized by all requisite corporate action. on the part of the
Seller and no other proceeding on the part of the Seller is necessary to
authorize this Agreement and to consummate the transactions
contemplated hereby;

(iv) this Agreement has been duly and validly executed and delivered by the
Seller and (assuming the due authorization, execution, and delivery by all
parties hereto, other than the Seller) constitutes a valid and binding
obligation of the Seller enforceable against the Seller in accordance with
its terms;

(v) the execution, delivery, and performance by the Seller of this Agreement,
and the consummation by the Seller of the transactions contemplated
hereby, do not (A) conflict with or result in the breach of any provision of
the organizational documents of the Seller, (B) conflict with, violate, or
result in the breach by the Seller of any applicable Law, or (C) require the
Seller to make any filing with or give notice to, or obtain any Consent
from, any Governmental Authority;

(Vi) it is the Initial Lender (as that term is defined in the Newco First Lien
Credit Agreement) under the Newco First Lien Credit Agreement;

it is the legal and beneficial owner of the Term Note in a principal amount
equal to two hundred million United States •Dollars (US$200,000,000);

(viii) it is the registered and beneficial owner of the Preferred Shares, which
Preferred. Shares have an aggregate redemption amount equal to [fifteen
million United States Dollars (US$15,000,000));

(ix) the Preferred Shares are fully paid and non-assessable; and

(x) each of the Term Note and the Preferred Shares are free and clear of any
claim, lien, charge, encumbrance or other adverse claim whatsoever,

(b) The Agent represents and warrants to the Seller that, immediately following the
Closing on the date hereof:

WSLega1107086310000111 I 596900v8
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(vi)

(i) it is duly organized, validly existing and, as of the date of this Agreement,
in good standing under the Laws of the jurisdiction of its organization;

(ii) it has all requisite power and authority to execute and deliver this
Agreement and to perform its obligations hereunder;

(iii) the execution, delivery, and performance by it of this Agreement and the
consummation of the transactions contemplated hereby have been duly
and validly authorized by all requisite limited liability company and other
action on the part of the Agent and no other proceeding on the part of the
Agent is necessary to authorize this Agreement and to consummate the
transactions contemplated hereby;

this Agreement has been duly and validly executed and delivered by the
Agent and (assuming the due authorization, execution, and delivery by all
parties hereto, other than the Agent) constitutes a valid and binding—.____
obligation of the Agent enforceable against the Agent in accordance with
its terms;

(v) the execution, delivery, and performance by the Agent of this Agreement,
and the consummation by the Agent of the transactions contemplated
hereby, do not (A) conflict with or result in the breach of any provision of
the organizational documents of the Agent, (13) conflict with, violate, or
result in the breach by the Agent of any applicable Law, or (C) require the
Agent to make any filing with or give notice to, or obtain any Consent
from, any Governmental Authority; and

it has been duly and validly appointed as Supplemental Administrative
Agent under the First Lien Credit Agreement.

Assignment and Payment

(a) Effective as of 11:00 a.m. (New York City time) on the date hereof (the
"Assignment Time"), the Seller hereby absolutely and irrevocably grants,
bargains, sells, transfers, assigns, conveys, delivers, and sets over:

to the Secured Lenders in accordance with the allocations set forth in
Schedule "A" (the "Term Allocations"), all of the Seller's rights and
obligations under the Newco First Lien Credit Agreement;

to the Secured Lenders in accordance with the Term Allocations, all of the
Seller's rights and obligations under the Term Note at an agreed price of
two hundred million United States Dollars (US$200,000,000); and

(iii) to the Agent, for and on behalf of the Secured Lenders, all of the Seller's
rights, title and interest in the Preferred Shares at an agreed price of
[fifteen million United States Dollars (US$15,000,000)].
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(b) Effective as of and from the Assignment Time, the Agent, for and on behalf of the
Secured Lenders, hereby:

(i) accepts and assumes all of the Seller's rights and obligations under the
Newco First Lien Credit Agreement;

agrees that each of the Secured Lenders shall be bound by the provisions
of the Newco First Lien Credit Agreement as a Lender thereunder, each to
the extent of its Term Allocation thereunder, and shall have the obligations
of a Lender under the Newco First Lien Credit Agreement; and

(iii) accepts all of the Seller's rights, title and interest in the Term Note and
Preferred Shares.

The Seller arid Agent, for and on behalf of the Secured Lenders, acknowledge and
agree that the assignments by the Seller described in Section 5(a) shall, upon
becoming effective, constitute a repayment by the Seller of a portion of the
principal amount outstanding -under the First Lien Credit Agreement equal to [two
hundred fifteen million United States Dollars (USS215,000,000)], being an
amount equal to the sum of (i) the principal amount of the Term Note, and (ii) the
aggregate redemption amount of the Purchaser Shares, The Seller and Agent, for
and on behalf of the Secured Lenders, further acknowledge and agree that upon
the assignments by the Seller described in Section 5(a) and the payment described
in this Section 5(c) becoming effective, the remaining principal amount owing
under the First Lien Credit Agreement shall be [fifty three million seven hundred
and fifty-three thousand nine hundred and thirty United States Dollars
(US$53,753,930)] (the "Residual Debt").

6. Settlement of Residual Debt

(a) Effective immediately following the Assignment Time (the "Settlement Time"),
the Agent, for and on behalf of the Secured Lenders, hereby agrees to 'forgive in
its entirety the Residual Debt.

(b)

(c)

Effective immediately -following the Settlement Titne, the Agent, for and on
behalf of the Secured Lenders, and the Seller acknowledge and agree that as a
result of such forgiveness contemplated in Section 6(a), the amount outstanding
and owing by the Seller to the Secured Lenders under the First Lien Credit
Agreement is zero United States Dollars (t)S$0).

Effective immediately following the Settlement Time, the Agent, for and on
behalf of the Secured Lenders, acknowledges and agrees that all obligations of the
Seller and the other Loan Parties (as defined in the First Lien Credit Agreement)
under the First Lien Credit Agreement- and the other Loan Documents (as defined
in the First Lien Credit Agreement) have been fully satisfied, except such
obligations that by their terms exp•essly survive termination of the First Lien
Credit Agreement or the other Loan Documents (as defined in the First Lien
Credit. Agreement), as applicable.

5
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(d) Notwithstanding anything to the contrary herein, the Seller, on behalf of itself and
the other Loan Parties (as defined in the First Lien Credit Agreement), hereby
acknowledges arid agrees that all obligations of the Seller and the other Loan
Parties (as defined in the First Lien Credit Agreement) under the First Lien Credit
Agreement and the other Loan Documents (as defined in the First Licn Credit
Agreement) which by their terms expressly survive termination of the First Lien
Credit Agreement and the other Loan Documents (as defined in the First Lien
Credit Agreement) or payment of the Obligations (as defined in the First Lien
Credit Agreement) shall continue in full force and effect, including, without
limitation, all obligations pursuant .to Section 10.05 of the First Lien Credit
Agreement, and shall not be deemed satisfied or forgiven pursuant to this
Agreement. In furtherance thereof, the Seller, on behalf of itself and the other
Loan Parties (as defined in the First Lien Credit Agreement), acknowledges and
agrees that their respective obligations and liabilities under the First Lien Credit
Agreement and the other Loan Documents (as defined in the First Lien Credit
Agreement) shah-be-reinstated with force and effect ifat any tine on-or-after
the date hereof, all or any portion of repayment described in Section 5 hereof is
voided or rescinded or must otherwise be returned by the Agent or any Secured
Lender to the Seller or the other Loan Parties (as defined in the First Lien Credit
Agreement) as a result of the unwinding of the transactions contemplated by this
Agreement, the Purchase Agreement or the documents referred to therein and
contemplated thereby.

Release

(a) Notwithstanding any other provisions of this Agreement, effective immediately
following the Settlement Time, each of the parties hereto, for and on behalf of
itself and its Affiliates (including, with respect to the Seller, each other Loan
Party (as defined in the First Lien Credit Agreement)), does hereby forever
release and discharge the other party hereto, its Affiliates (including, with respect
to the Seller, each other Loan Party (as defined in the First Lien Credit
Agreement)), the Administrative Agent, the Collateral Agent (as defined in the
First Lien Credit Agreement), each Secured Lender, and each of the foregoing's
respective. present and former direct and indirect shareholders, officers, directors,
employees, auditors, advisors (including, without limitation, financial advisors),
representatives, legal counsel, agents and assigns from any and all present and
Mare demands, clainis, liabilities, actions, cause of action, counterclaims, suits,
damages, judgments, executions, debts, sums of money, accounts, indebtedness,
liens and obligations of whatever nature (whether direct or indirect, known or
unknown, absolute or contingent, accrued or unaccrued, liquidated or
unliquidated, or due or not yet due) based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place prior to
the Settlement Time in connection with the First Lien Credit Agreement, the other
Loan Documents (as defined in the First Lien Credit Agreement) and any other
document ancillary thereto; provided that in no event shall the release set forth in
this Section 7(a) apply to any claims, losses, suits, demands, actions, causes of
action, rights, costs, fees, expenses, judgments, damages, obligations, lawsuits
and liabilities to the extent such claims, losses, suits, demands, actions, causes of
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action, rights, costs, fees, expenses, judgments, damages, obligations, lawsuits
and liabilities are a result of any fraud, as adjudged by the express terms of a
judgment rendered on a final non-appealable determination on the merits by a
court of competent jurisdiction. .

(b) Effective immediately following the Settlement Time, all liens and security
interests of the Collateral Agent (as defined in the First Lien Credit Agreement) or
any Secured Lender in and to any and all properties and assets of the Seller and
any other I...oan Party (as defined in the First Lien Credit Agreement) granted
under or pursuant to the Loan Documents (as defined in the First Lien Credit
Agreement) shall automatically be released and terminated,

8. Further Assurances

Each of the parties hereto covenants and agrees with the other party that it will from time
to firile and at all times thereafter, upon every reasonable request of such party, make, do,
and :execute or cause and procure to be made, done, and executed all such further acts,
deeds, or assurances as may be reasonably required by such party in order to carry out the
intent and purpose of this Agreement.

9. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein, without giving
effect to any principles of conflicts of law to the extent the laws of another jurisdiction
would apply as a result of the application thereof 'Without limiting any party's right to
appeal any order of the Ontario Superior Court  of Justice (Commercial List) (the
"Court"), the parties agree that if any dispute arises out of or in connection with this
Agreement or any of the documents executed hereunder or in connection herewith, the
Court shall have exclusive personal and subject matter jurisdiction and shall he the
exclusive venue to resolve any and all disputes relating to the transaction. The Court shall
have sole jurisdiction over such matters and the parties affected thereby and the Seller
hereby consents and submits to such jurisdiction. The parties hereby irrevocably waive,
to the fullest extent permitted by applicable law, any objection which they may now or
hereafter have to the laying of venue of any such dispute brought in such court or any
defense of inconvenient forum for the maintenance of such dispute. Each of the parties
hereto agrees that a judgment in any such dispute may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by law. In the event any such
action, suit or proceeding is commenced, the parties hereby agree and consent that
service of process may be made, and personal jurisdiction over any party hereto in any
such action, suit, or proceeding may be obtained, by service of a copy of the summons,
complaint, and other pleadings required to commence such action, suit, or proceeding
upon the party at the address of such party set forth in Section 9.5 of the Purchase
Agreement, unless another address has been designated by such party in a notice given to
the other party in accordance with the provisions of Section 9.5 of the Purchase
Agreement.

- 7 -
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10 Entire Agreement

This Agreement, the Purchase Agreement, the Newco First Lien Credit Agreement, the
Term Note and the documents referred to therein and contemplated thereby constitute the
entire agreement among the parties pertaining to the subject matter hereof and thereof,
and merge all prior negotiations and drafts of the parties with regard to the transactions
contemplated herein and therein.

11. Successors and Assigns

This Agreement shall inure to the benefit of the parties and their respective successors
and assigns.

12. Counterparts

This Agreement may be  executed in two or more counterparts, each of which will be
deemed an original and all of which together will constitute one instrument. Delivery by
facsimile or by electronic transmission in portable document format (PDF) of an executed
counterpart of this Agreement is as effective as delivery of an originally executed
counterpart of this Agreement.

13. Amendments and Waivers

Any term of this Agreement may be amended only with the written consent of the Seller
and the Agent or their respective successors and permitted assigns. Any amendment
effected in accordance with this Section 13 will be binding upon the parties and their
respective successors and permitted assigns.

14. Paramountcy

This Agreement is delivered pursuant to, and is subject to, all of the terms and conditions
contained in the Purchase Agreement. In the event of any inconsistency between the
provisions of this Agreement and the provisions of the Purchase Agreement, the
provisions of the Purchase Agreement shall prevail.

15. Severability

If any provision of this Agreement is held to be illegal, invalid or unenforceable under
any present or future law or regulation, and if the rights or obligations of any party hereto
under this Agreement will not be materially and adversely affected thereby, (a) such
provision will be fully severable, (b) this Agreement will be construed and enforced as if
such illegal, invalid or unenforceable provision had never comprised a part hereof, (c) the
remaining, provisions of this Agreement will remain in full force and effect and will not
be affected by the illegal, invalid or unenforceable provision or by its severance from this
Agreement and (d) in lieu of such illegal, invalid or unenforceable provision, the parties
shall negotiate in good faith to add to this Agreement a legal, valid and enforceable
provision as similar in terms to such illegal, invalid or unenforceable provision as may be
possible.
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IN WITNESS WHEREOF this Agreement has been executed by the Seller and the
Agent as of the day and year first above written.

NELSON EDUCATION LTD.

B :
Name:
Title:

CORTLAND CAPITAL MARKET SERVICES
LLC, as Agent

By:  
Name:
Title:
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SCHEDULE "A"

TERM ALLOCATIONS

Seen red Lender Term Alloeation

[Table to be updated.]
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ASTI

1(212) 318-6099
andrewtenzer@paulhastings. corn

September 16, 2014

Mr, Robert Chadwick
Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, OH M5H 2S7

Re: Nelson Education Ltd.

Dear Rob:

ExHIBIT NO

EXAM OF

DP7F
REPr 'ER

ASAP REPOR
INC.

We represent Royal Bank of Canada, as a lender and as agent, under the Second Lien Credit
Agreement, dated as of July 5, 2007 (as amended or modified from time to time, the 'Second Lien Credit
Agreement"), by and among Nelson Education Ltd. ("Borrower"), Nelson Education Holdings Ltd., as
Holdings, Royal Bank of Canada, as Administrative Agent and Collateral Agent (in such capacity, the
"Second Lien Agent"), and the lenders from time to time party thereto (collectively, the "Second Lien
Lenders"). Any capitalized terms set forth but not defined herein have the meanings ascribed to such
terms in the Second Lien Credit Agreement,

The Second Lien Agent understands that the Borrower has reached an agreement with a steering
committee of lenders under its First Lien Credit Agreement, dated as of July 5, 2007 (the "First Lien Credit
Agreement"), by and among the Borrower, Holdings, Wilmington Trust, National Association, as
successor Administrative Agent and Collateral Agent (in such capacity, the ''First Lien Agent"), and the
lenders from time to time party thereto (collectively, the "First Lien Lenders") on a restructuring of the
Borrower's obligations under the First Lien Credit Agreement (the "Restructuring"). The Second Lien
Agent was excluded from any discussions with the First Lien Lenders regarding the Restructuring and is
not aware of all of its material terms. Based on what it knows, however, the Second Lien Agent is
concerned that the Restructuring, if implemented, would violate the Loan Documents, Accordingly, the
Second Lien Agent would like to receive the following information by noon on Friday, September 19.

Consent Fee

The Restructuring includes an early consent fee (the "Consent Fee") payable to First Lien Lenders who
sign a support agreement by September 25, 2014. The Second Lien Agent estimates that the Consent
Fee would result in payments through the end of 2014 of approximately $12 million. The Second Lien
Agent's questions and concerns reaarding the Consent Fee include the following:

A. Is the Second Lien Agent's calculation of the Consent Fee correct?

B. The Consent Fee appears to be an increase in the interest rate under the First Lien
Credit Agreement of more than 3%. Does the Borrower's calculation differ and, if not, is the Consent Fee
permissible under Section 5,3 of the Intercreditor Agreement?

Paul Hastings Lij, 1 75 East 55th Strtirot I Now York, NY 10022
t +1.212,318.6000 I www.paulhostings.com
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C. What does the Borrower contemplate if one or more First Lien Lenders do no! sign a
support agreement? Is it the Borrower's view that such a non-supporting First Lien Lender would still be
entitled to its ratable portion of the Consent Fee under Section 2.14 of the First Lien Credit Agreement?

D. If a non-consenting First Lien Lender elects to challenge the Restructuring, is it the
Borrower's view that such lender continues to be entitled to have its legal and other fees reimbursed
under the First Lien Credit Agreement?

.E. What-analysis did-the- Borrower -perform-to-determine-the-impact-of the-payment -of. the.
Consent Fee on constituencies other than the First Lien Lenders? In particular, what is the business
justification underlying the Consent Fee given that

(i) the Borrower's default under the First Lien Credit Agreement obligates it to pay only an
increase in the default interest rate;

(ii) the Consent Fee reduces the Borrower's cash balances and value at the outset of a
sales process in which the Borrower (and its officers and directors) have a duty to maximize value
for the benefit of all constituencies;

(ill) the Consent Fee reduces the Borrower's cash balances at a time when the Borrower
has prepared for an insolvency proceeding, and may need DIP financing;

(iv) the Consent Fee does not reduce the uncertainty inherent in the Borrower's sales
process (described below); and

(v) the Borrower is not current on all of its other obligations including, without limitation,
interest and fees owed to the Second Lien Lenders.

F. The Second Lien Agent understands that the Restructuring offers no recovery to the
Second Lien Lenders. if accurate, then the Borrower must view the claims under the First Lien Credit
Agreement as the fulcrum claims in any restructuring (incorrectly in our view). If that is the Borrower's
view, then why does it need to pay any Consent Fee and reduce its cash balances?

Sales Process

A. Over a period of months, the Second Lien Agent has requested that the Borrower share
its operating results, projections and cost savings plan. None of that information has been provided, and
yet it would seem critical to any potential purchaser of the Borrower. Does such information exist and, if
so, why hasn't it been provided to the Second Lien Agent? If it does not exist, can the Borrower market
its assets effectively?

B. The Second Lien Agent has requested the Borrower's view on the pro forma financial
impact (including potential realized synergies from purchasers) on the Borrower of (i) selling the K-12 and
higher education business segments in a single transaction, (ii) selling the K-12 and higher education
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business segments in separate transactions and (iii) selling one business segment and retaining the
other. Does such information exist and, if so, why hasn't it been provided to the Second Lien Agent? If it
does not exist, can the Borrower market its assets effectively?

C. The sales process appears to face a number of potential obstacles, including from non-
consenting First Lien. Lenders, the Second Lien Lenders, other creditors, Cengage and "Heritage
Canada." How did the Borrower conclude that it could be marketed effectively in the face of these
uncertainties?

D. In light of whet appears to he the possibility, and perhaps likelihood, of an insolvency
proceeding, has the Borrower considered eschewing the Consent Fee and immediately commencing
such a proceeding, and marketing its assets while operating in insolvency?

F. Does the Borrower believe that a sale can be consummated without (i) unanimous
consent of the Second Lien Lenders or (ii) a CCAA or CBCA proceeding?

F, Does the Borrower believe that prospective buyers would consummate a sale without (I)
unanimous consent of the Second Lien LenderS or (ii) a CCAA or CBCA proceeding?

The 'Credit Bid"

A. The Restructuring contemplates a purported "credit bid" that results in a restructuring of
the First Lien Credit Agreement and the issuance to the First Lien Lenders of shares In Newco, What
legal precedent is the Borrower relying on for completing such a transaction?

B. Was the "credit bid" structured to circumvent the voting rights of the Second Lien Lenders
under Section 6.9 of the InIercreditor Agreement?

C. Has the Borrower received assurance that First Lien Lenders who receive shares in
Newco will provide whatever undertakings Heritage Canada requires of them?

D, Does the Borrower believe that the credit bid can proceed without (i) unanimous consent
of the Second Lien Lenders or (ii) a CCAA or CBCA proceeding?

How would the credit bid be implemented in, and outside of, an insolvency proceeding?

Other Questions 

A. How does the Borrower plan to treat the claims of the Second Lien Lenders and Second
Lien Agent?

Is the Borrower insolvent? If not, on what basis has the Borrower made this
determination?
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C. On what basis has the Borrower decided to continue to pay unsecured creditors in full,
while failing to address the claims of the Second Lien Lenders?

Has the Borrower made any determination as to which of its vendors are critical?

The Borrower has agreed to a Restructuring that does not address the Second Lien Lenders' claims.
This is disappointing, given that the Second Lien Agent provided unprecedented cooperation to the
Borrower in an effort to reach a consensual deal, including waivers of due dates of interest payments and
offers to provide--a recovefy to—hoperessly--out-of-the-money-equity-helders.---Furthermorei-there was-a
meeting between the Second Lien Agent and the Borrower's CEO, and their respective advisors, in
Toronto two weeks ago during which the Second Lien Agent and Borrower agreed on the outline of a
proposal to resolve their claims. The Second Lien Agent participated in that meeting at the request of
one of the Borrowers board members, who did not show up (he was available by phone, but only to the
Borrower and its advisors). The Second Lien Agent has not received any follow-up from the Borrower
since that meeting, and questions whether the proposal has been discussed with the First Lien Lenders.

Please note that this letter sets forth only those concerns about the Restructuring that have arisen from
the Second Lien Agent's current understanding of its structure. Nothing contained herein is intended to
be, or shall be, construed as a waiver or forbearance of any of the rights, remedies, and powers of the
Second Lien Lenders or Second Lien Agent against the Borrower, the First Lien Agent, the First Lien
Lenders or the Second Lien Lenders' Collateral, or a waiver of any Defaults or Events of Default, or a
consent to any departure by the Borrower or the First Lien Lenders from the express provisions of the
Second Lien Credit Agreement and the other Loan Documents. The Second Lien Agent, on behalf of the
Second Lien Lenders, hereby expressly reserves all of its remedies, powers, rights. and privileges under
the Second Lien Credit Agreement, the Intercreditor Agreement and the other Loan Documents, at law, in
equity, or otherwise.

Sincerely,

t
Andrew V. Tenzer
U.S. Counsel to the Second Lien Agent

cc: D.J. Miller, Thornton Grout Finnigan LLP
Paul Shalhoub, Willkie Farr & Gallagher LLP
Kevin Zych, Bennett Jones LLP
Dean Mullett, Alvarez & Marsat
Jeffrey Rose, Wilmington Trust, NA
Jonathan Miller, CDG Group
Les Vowell, RBC
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1(212) 318-6099
andrevetenzer@paulhastings.com

October 1, 2014

Mr. Robert Chadwick
Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, OH M5H 2S7

Re: Nelson Education Ltd.

Dear Rob:

AM OF

A AP HEPORTIN C.

We represent Royal Bank of Canada, as a lender and as agent, under the Second Lien Credit
Agreement, dated as of July 5, 2007 (as amended or modified from time to time, the "Second Lien Credit
Agreement), by and among Nelson Education Ltd. ("Borrower), Nelson Education Holdings Ltd , as
Holdings, Royal Bank of Canada, as Administrative Agent and Collateral Agent (in such capacity, the
"Second Lien Agent"), and the lenders from time to time party thereto (collectively, the "Second Lien
Lenders"). Any capitalized terms set forth but not defined herein have the meanings ascribed to such
terms in the Second Lien Credit Agreement.

Earlier this week, the Borrower informed the Second Lien Agent and Second Lien Lenders that the
Borrower has started to market itself to potential buyers. The Second Lien Agent hasn't received any
written information about that sales process including, without limitation, the information being provided to
potential buyers or a list of whom is receiving such information. The Second Lien Agent hereby requests
such information and also requests that the Company provide periodic updates (no less than weekly) as
to the status of any developments in the sales process, including updates on the Borrower's discussion
with Cengage and Heritage Canada. If necessary, the Second Lien Agent would agree to execute a
reasonable non-disclosure agreement.

In addition, my letter to you of September 16 raised certain questions regarding the "Consent Fee"
payable under the First Lien Credit Agreement, dated as of July 5, 2007 (the "First Lien Credit
Agreement"), by and among the Borrower, Holdings, Wilmington Trust, National Association, as
successor Administrative Agent and Collateral Agent (in such capacity, the "First Lien Agent"), and the
lenders from time to time party thereto ,(collectively, the "First Lien Lenders") in connection with a
restructuring of the Borrower's obligations under the First Lien Credit Agreement (the "Restructuring").

The. Second Lien Agent understands that the Consent Fee has been paid. Because the Consent Fee is
an increase in the interest rate under the First Lien Credit Agreement of more than 3%, payment of the
Consent Fee is not permissible under Section 5,3 of the Intercreditor Agreement.

Nothing contained herein is intended to be, or shall be, construed as a waiver or forbearance, with
respect to the Consent Fee or otherwise, of any of the rights, remedies, and powers of the Second Lien
Lenders or Second Lien Agent against the Borrower, the First Lien Agent, the First Lien Lenders or the

Paul Hastings LLP 175 East 55th Street I New York, NY 10022
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Second Lien Landers' Collateral, or a waiver of any Defaults or Events of Default. or a consent to any
departure by the Borrower or the First Lien Lenders from the express provisions of the Second Lien
Credit Agreement and the other Loan Documents. The Second Lien Agent, on behalf of the Second Lien
Lenders, hereby expressly reserves all of its remedies, powers, rights, and privileges under the Second
Lien Credit Agreement, the lntercreditor Agreement and the other Loan Documents, at law, in equity, or
otherwise including, without limitation, regarding the payment of the Consent Fee.

Sincerely,

Andrew V Tenzer
U.S. Counsel to the Second Lien Agent

cc: D.J. Miller, Thornton Grout Finnigan LLP
Paul Shalhoub, Willkie Farr & Gallagher LLP
Kevin Zych, Bennett Jones LLP
Dean Mullett, Alvarez & Marsal
Jeffrey Rose. Wilmington Trust, NA
Jonathan Miller, CDG Group
Les Vowell, RBC
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.oyai Bank
ot Canada

Leslie J. Sobel
Senior Counsel
Telephone: (212) 428-62 l 6
Facsimile: (212) 858-7455
E-mail: LeslieSobel@rbcom,com

October 13, 2014

Royal flank of Canada
RBC taw Group

3 World Financial Center
200 Vesey Street

New York, NY 10281-8098

Jeffrey Rose
Wilmington Trust, National Association
50 South Sixth Street
Suite 1290
Minneapolis, MN 55402

Re: Nelson Education Ltd.

Dear Mr. Rose:

EXHIBIT NO
EXAM OF

ASAP REPORTING ERVJOES INC.

Reference is made to that certain First Lien Credit Agreement, dated as of July 5, 2007,
among Nelson Education Ltd., as Borrower, Nelson Education Holdings Ltd,, as Holdings,
Wilmington Trust, N.A., as successor Administrative Agent and Collateral Agent (the
"Agent") and the other Lenders party thereto (as amended, restated or modified from time
to time, the "First Lien Credit Agreement"). Capitalized terms used but not defined herein
are used as defined in the First Lien Credit Agreement.

In connection with the recent execution by certain Lenders of a support agreement with the
Borrower, the Borrower is obligated to pay a fee (the "Consent Fee") tO such Lenders
based on the amount of Loans that such Lenders hold. Royal Bank of Canada ("RBC"), a
Lender, did not execute a support agreement.

The. payment of the Consent Fee is a payment that a Lender obtains on account of the
Loans made- by it, Pursuant to Section 2.14 of the First Lien Credit Agreement, each
Lender other than RI-IC is obligated to purchase from RBC a ratable participation in 'RBC's
Loan as is necessary to cause such purchasing Lender to share the excess Consent Fee
payment it has received. RBC requests that the Agent distribute to RBC its ratable share of
each Lender's Consent Fee;- and that the Agent reflect in its records any participations
purchased by other Lenders from RBC in accordance with the First Lien Credit Agreement.
Please also - note that pursuant to Section 10.01(d) of the First Lien Credit Agreement,



Section 2.14 of the First Lien Credit Agreement may not be amended without RBC's
consent.

Nothing contained herein is intended to be, or shall be, construed as a waiver or
forbearance of any of the rights, remedies, and powers of RBC against the Borrower, the
Agent or the -Collateral, a waiver of any Defaults or Events of Default, or a consent to any
departure by the Borrower, the Agent or the Lenders other than RBC from the express
provisions of the First Lien Credit Agreement and the other Loan Documents. RBC hereby
expressly reserves all of its remedies, powers, rights and privileges under the First Lien
Credit Agreement and the other Loan Documents, at law, in equity or otherwise.

Very truly yours.

cc: Nelson-Education Ltd.
Robert Chadwick, Esq.
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1(212) 318-6099
andrewtenzer@paulhastings.com

November 18, 2014

VIA EMAIL

Mr. Robert J. Chadwick
Goodman's LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Re: Nelson Education Ltd.

Dear Rob:

I am writing In response to your letter of November 17, 2014.

FvHimi NO
E f‘M OF  6 
DATE  46 2.01

P nPl.Fr  L. t 5Ft _a wile
P RE DATING 1:RVIC

It is unfortunate that we continue to exchange letters arising from the coordinated efforts of Nelson and
the First Lien Lenders to deprive the Second Lien Lenders of any meaningful role in Nelson's
restructuring. The Company's request for a confidentiality agreement is a prime example. Section 10.08
of the Second Lien Credit Agreement requires the Second Lien Agent and Second Lien Lenders to
maintain the confidentiality of all "Information" provided by the Company, subject to customary carve outs.
if the Company genuinely wanted to include the Second Lien Lenders in its purported sale and
restructuring efforts, the Company would simply need to designate any Information it seeks to provide as
"confidential." Asking the Second Lien Agent to enter an unnecessary confidentiality agreement is not a
step that the Company would take were it genuinely interested in negotiating with its second largest
creditor.

Your reference to the Support Agreement also rings hollow. The Company, when it was likely insolvent,
willingly entered into that coercive document to pay exorbitant and unnecessary fees to the First Lien
Lenders while excluding the Second Lien Lenders and their advisors from any negotiations. The
Company holds substantial cash and Is attempting to remain current with all of its creditors except for the
Second Lien Lenders. The Second Lien Agent remains willing to engage, but from an informational and
financial standpoint, the Company has inexplicably elected to shut the Second Lien Lenders out of its
sales and restructuring process,

Paul Hastings LLP I 75 East 55th Street I New York, NY10022
t: +1.212.315.6000 I www.paulhastIngs.cOrn



Robert J. Chadwick
November 18, 2014
Page 2

All of the rights and remedies of the Second Lien Agent and Second Lien Lenders are reserved.

Verytru!y yours,

ndrew V. Tenzer
of PAUL HASTINGS LLP

AVT:pmc

cc: Les Vowell, RBC
D.J. Miller, Thornton Grout Finnigan LLP
Jonathan Miller, CDG Group
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Thornton Grout Finnigan LLP
RMAUCTUPING a I-MGATION

April 13, 2015

Goodmans LLP
Bay Adelaide Centre
333 Bay St., Suite 3400
Toronto, ON M5H 2S7

EXHIrn- NO

EXAM OF 

DATE 
REPPPT 1-t

ASAP ORTING SERVICES INC.

Toronto- Dorninton Centre
100 Wellington Street West
Suite 32e0, P.O. Box 32Y
Toronto, ON Canada 1q5K 1K7
T 416.304.1616 F 416.304.1313

D.J. Mlltur
T: 416-304-0559

djmiller@tglYs:a
File No. 300-199

Attention: Reliert Chadwick

Dear Rob:

Re; Royal Bank of Canada in its capacity as Second Lien Agertt and lender ("RBC,") and Nelson
Education Ltd. (the "Company")

We refer to our various discussions in respect of this matter and our prior letters including those dated
September 16, 2014, October 1, 2014 and November lg, 2014. Capitalized terms used in this letter and
not defined are as defined in the Second Lien Credit Agreement with the Company.

We have previously advised you of RBC's position on the Consent Fee paid to those First Lien Lenders
who executed a Support Agreement, and the non-payment of interest due and owing to the Second Lien
Lenders under the Second Lien Credit Agreement. The Company and the First Lien Lenders are aware,
and have previously received notice, that the Company is in default under the Second Lien Credit
Agreement and RBC has expressly reserved its rights in respect of those defaults and steps taken by the
Company..

The Company has unilaterally chosen to: (i) stop paying interest and fees that it is contractually obligated
to pay under the Second Lien Credit Agreement; (ii) create an obligation for, and then pay, additional fees
to certain of the First Lien Lenders in contravention of the Intercreditor Agreement; (iii) incur new
liabilities to unsecured creditors on an ongoing basis while not paying existing liabilities owing to the
Second Lien Lenders; and (iv) pay unsecured creditors on an ongoing basis, while secured liabilities
remain unpaid. The Company has chosen to conduct its affairs for the past several months in such as way
as to create preferences in favour of the First Lien Lenders and unsecured creditors to the detriment of the
Second Lien Lenders. We assume that authorization for these actions has been given by the Company's
board of directors, and therefore specifically reserve RBC's rights in respect. of the Company's directors,
as well.

We reiterate. that. all . payments made (whether to the First Lien Lenders in respect of the Consent Fee,
unsecured creditors, professionals or otherwise) while amounts due and owing are not paid to the Second

.Lien Landers, constitute preferences for which the Second Lien Lenders reserve all of their rights and

f,.



Thorntoo Grout Fonigan

remedies, including but not limited to the right to seek disgorgement or exercise any of their contractual
or legal remedies.

Yours very truly,

Thornton Grout Finnigan LLP

D.J. Miller
DJtWgk

-.•Andrc-w-T-enzer,Paulliosrings-LLP
Jonathan Miller, CDG Group, L-LC
Lcs Vowel!, RBC Capital Markets

cc: Jeffrey Rose, Wilmington Trust Company — First Lien Agent
Paul Shalhoub, Wilkie Farr & Gallagher LLP
Kevin Zych, Bennett Jones LLP

tgf.ca
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Confidential Exhibit "9" to the Nordal Cross-Examination - Redacted
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EXAM OF ix 
EXHIBIT NO  

DATE  4 2.0 
REPORTER Z.- r 

- ),‘,,E:17(vioF:..6 6
NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

March 20, 2014

MINUTES

A meeting of the Board of [Directors of Nelson Education Ltd. (the "Company")

was duly called and scheduled for Thursday, March 20, 2014, al 1:00 p.m. via

teleconference pursuant to a notice sent to all Directors, The following Directors were on

the conference call, constituting a quorum:

Ronald Dunn (via teleconference)

Greg Nordal (via teleconference)

Christian Stahl (via teleconference)

Paul Renaud (via teleconference)

John Bell (via teleconference)

Stephen Aubert, VP Finance and Controller. of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary or the

meeting. Tripp Lane of Apax Partners also attended the meeting (via teleconference) by

invitation of the Board. Company advisors, Dean IVIullet and Adam Zalev of Alvarez &

Marsal Canada Securities ULC, attended the meeting (via teleconference). by special

invitation of the Board. The Company's legal counsel, Goodmans LLP, was represented

in the-meeting by Rob Chadwick (via teleconference),

A package ,of relevant „information was sent to the Directors in advance or ]he

meeting. For purposes of these minutes, references to the Company's business operations

are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.



At 1:05 p.m., the meeting was called to order by the Chairman.

Refinancing Update — Discussion on proposal from First Lien Ad Hoc Committee

Mr. Mullet provided a detailed review of the First Lien Term sheet as proposed by

the First Lien Ad Hoc Committee. He also provided an update on the various positions

within the Ad Hoc Committee and provided insight into the First Lien Ad Hoc

Committee's view with respect to the draft proposal.

Redacted for privilege

After considering all of the information provided by the Company's advisors and

Management, the Board directed the Company's advisors to consider the key discussion

points and to work to examine alternate proposals which take into account the operating

and financial circumstances of the Company.

TlijrdQuAter„Secoltd_ Lien in terestaymen t

Mr. Mullet discussed the options available to the Company with respect to the

third quarter, second lien interest payment. There were three options available to the

company: 1) pay the full interest due, 2) pay none of the interest due, and 3) pay no

interest on the due date, hut seek an extension of the cure period. The Board directed the

advisors to discuss the options available to the Company with RBC as agent of the

second lien and to provide the Board a report on those discussions.



Cenaage Debt Redemption

The Company's advisors provided the Board with an overview of the Company's

options with respect to the 10.5% Senior Notes of Cengage Learning Acquisitions

("Cengage Notes") which the Company has held since November 2011. Holders of the

notes could either recover approximately 25% of the note's value under the terms of

Cengage's Plan to emerge from Chapter 11 bankruptcy, or sell the notes at approximately

33.5% of the notes value at March 18,- 2014. Management requested authority to

monetize its position in the. notes after advising the First Lien Steering Committee in

order to increase the overall liquidity of the Company. The Board discussed the use of

the proceeds and confirmed to use the proceeds from the sale to pay down the First Lien

Debt,

Mr. Bell proposed a notion to authorize management to monetize the Cengage

Notes and use the proceeds to pay the first lien debt. The motion was seconded by Mr,

Dunn and the Board unanimously approved the motion.

RESOLVED; That management has approval and authority to sell the
Company's investment in Cengage Notes and to use the proceeds to pay First
Lien Debt.

Fiscal Year End Change to March 31,2.014

Management discussed Cengage's confirmed Year-End change from June 30,

2014 to March 31, 2014 as part of Cengage's exit from Chapter 11 bankruptcy protection.

Nelson Management had previously discussed with Cengage Management the various

risks and benefits relating to changing year end to March 31, 2014 (as opposed to waiting



until March 31, 2015) and shared those risk and benefits with the Board. The main

benefits of coordinating the change in fiscal year end with Cengage include:

Saving the company a significant amount of money by taking advantage of the

economies of scale afforded by Cengage in a project of this magnitude;

A significant reduction in the potential technical risks of making the transition to

a new year end; and

March 3 l st is a better year end given the natural cycles ()rifle business

The Board directed management to discuss the issue with the Company's tax

advisors to determine if there were any negative tax consequences of the change in year

end and to discuss with the Cotnpany's Auditors if an audit could be completed given the

short time lines.

Key Employment Retention Plans

A Resolution of the Directors (attached as Appendix A) confirming the Company

to make the Payment referred to in the resolution and to perform its obligations under

each of the Retention Agreements was approved by all Directors except Mr. Nordal who

abstained from voting on the resolution. The Board, excluding Mr. Nordal, had discussed

'the retention plans in the months previous to the March 20th meeting and had authorized

Goodman to prepare and complete the appropriate documentation.

Mr. Bell suggested that Management consider offering certain key employees (in

addition to the Executive employees referred to in the afurementioned.resol talon) a

similar retention plan. Management agreed that it would consider Mr. Bell's suggestion

and would return to the 'Board with appropriate recommendations.



Adjournment of Meeting

The Board determined that there was no further business to conduct, and resolved

as follows:

At approxit ately 2:30 p.m., it was unanimously RESOLVED: To adjourn.

Adjourned accordingly.

A true rec

ATTES

74-
...Stephen Aubert

Vice President Finance and Controller

631 96 1,1



RESOLUTIONS OF THE DIRECTORS

OF

NELSON EDUCATION LTD.
(the "Corporation")

RECITALS:

A. Greg Nordal, Michael Andrews, Chris Besse, James Reeve and Susan Cline (the
"Executives") arc executives of the Corporation.

It is in the best interests of the Corporation to ensure that each of the Executives
continues (o provide services to the Corporation.

The Corporation has entered into a retention agreement with each of the Executives (the
"Retention Agreements") providing that each of the Executives shall continue to provide
services to the Corporation until at least December 31, 2014 in consideration of an
aggregate paymentto the Executives of C$1,311,563 (the "Payment").

NOW THEREFORE BE IT RESOLVED THAT:

Retention Agreements 

1. Each of the Retention Agreements is hereby and ratified and confirmed and the entering
into, execution and delivery of each of the Retention Agreements by the Corporation is
hereby ratified and confirmed.

2. Subject to and in accordance with the terms of each of the Retention Agreements, the
Corporation is hereby authorized to make the Pay►nent and to perform all of its
obligations under each of the Retention Agreements.

General

3. The execution and delivery of the Retention Agreements by any one officer or any one
director of the Corporation (each, an "Authorized Officer") on behalf of the Corporation
is hereby ratified and confirmed.

4. The Corporation is hereby authorized to take all such further actions and to execute and
deliver all agreements, instruments, elections and documents relating to, contemplated by,
necessary and/or desirable in connection with the Retention Agreements (collectively,
with the Retention Agreements, the "Documents") in the name and on behalf of the
Corporation and under its corporate seal or otherwise,

5. Each Authorized Officer is hereby authorized and directed to take all such further actions,
to execute and deliver such further agreements, instruments, elections and -documents in

APPENDIX A - Resolutions of Nelson Education Ltd.



- 2 -

writing and to .do all such other acts and things as in his or her opinion may be necessary
and/or desirable in the name and on behalf of the Corporation and under its corporate seal
or otherwise to give effect to the foregoing resolutions, which opinion shall be
conclusively evidenced by the taking of such further actions, the execution and delivery
of such further agreements, instruments and documents and the doing of such other acts
and things.

63092 I 0
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EXMIDii 1%.

AA OF  & 

DATE
REPORT94

. INC.
Court File No.: CV15-10961-CL

OAT7A R 0
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MA'ITER OF THE COMPANIES' CREDITORS'
A RRA NG WENT ACT, R.S.C. 1985, c, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN ()F COMPROMISE
OR ARRANGEMENT OF NELSON EDUCATION LTD,

AND -NELSON EDUCATION HOLDINGS LTD.

Applicants

NOTICE OF EXAMINATION

TO: Greg Nordal, CEO of Nelson Education Limited

c/o Robert Chadwick and Jessica Kimmel
Good mans L ,1)
333 Bay Street, Suite 3400
'Toronto, ON M51•1 2S7

rchadwick(e-pgoodmans.ea and ikimmel@goodmans,ca

VOU ARE REQUIRED TO ATTEND, on Tuesday, the 41h day of August, 2015 at
10:00 a,m. at the office of Arbitration Place, Bay Adelaide 'Centre. 900-333 Bay Street, Toronto,

Ontario, M514 2T4 for:

1X1 Cross-examination on your affidavits sworn May 1 -1, 2015 and July 22, 2015

YOU ARE REQUIRED TO .BRING wall YOU and produce at the examination the
documents and things (capitalized terms not defined herein shall have the meaning ascribed to

them in the Applicants' Notice of Motion dated May 15, 2015 and Royal Bank of Canada's

Notice of Motion dated July 13, 2015 both returnable on August 13, 2015):



All board minutes including subcommittee minutes) where the payment or non-payment

of fees and/or interest to the Second Lien Lenders and the negotiation and execution of

the Support Agreement was considered including all minutes to the board meetings

referenced in Mr. Nordal's answers to written questions dated May 25, 2015; and

All correspondence in any form (including emails) between Nelson Education and the

First Lien Lenders (including among Nelson Education's and the First Lien Lenders'

Counsel anu financial advisor regarding UK; negotiation d execution of the support

agreement or the payment or non-payment of any amounts owing to the Second Lien

Lenders from February, 2014 to the date of the CCAA filing.

Any information, communications, financial projections, business plans and updates that

have been provided to I leritage Canada in writing from the Company, including its

counsel or financial advisors, from March, 2014 to May 12, 2015;

Pitch materials prepared by A&M and Houlihan in connection with the investment

banker selection process;

Any demand for payment or noticc of intention to enforce security issued by the First

Lien Agent on behalf of the First Lien Lenders to the Company after July l, 2014; and

Such further and other documents in your possession, control or power relevant to any

matter in issue arising in the Applicants Notice of Motion or the RBC Notice of Motion.



July 29, 2015

TO: GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto ON, M51-1 2S7

Robert J. Chadwick
Tel: (416) 597-4285
Fax: (416) 979-1234
Email: rehadwiek@goodn ans.ea

Caroline Descours
Tel: (416) 597-6275
Fax: (416) 979-1234
Email: edeseoursPgoodmans.ca

Sydney Young
Tel: (416) 849.6965
Fax: (4 l 6) 979- I 234
Email: syouni.a,goodmans.ea

Lawyers for the Applicants

3

THORNTON GROUT FINNIGAN LEP
Barristers & Solicitors
Suite 3200, TD West Tower
100 Wellington Street West
P,0, Box 329, Toronto-Dominion Centre
Toronto, ON M5K 1 K7

D.j. Miller
Tel: (416) 304-0559
Fax: (416) 304-1313
Email: djmilleratgf.ca

Kyla E. M. Mahar
Tel: (416) 304-0594
Fax: (416) 304-1313
C mail: kmahar@tgf.ca 

Lawyers for Royal Bank of



IN THE MATTER OF THE COWAN!

AND IN THE MATTER OF A PLAN 0
AND NELSON EDUCATION HOLM/

S' CREDITORS ARRANGEMENT ACT. R.S.C. 1985, c. C-36, AS AMENDED

COMPROMISE OR ARRANGEMENT OF NELSON EDUCATION LTD.
S LTD. (collectively, the "APPLICANTS")

Court File No.: CV15-10961-CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced at Toronto

NOTICE OF EXAMINATION OF
GREG NORDAL

Thornton Grout Finnigan LLP
Barristers & Solicitors
Suite 3200, TD West Tower
100 Wellington Street West
P.O. Box 329, Toronto-Dominion Centre
Toronto, ON M5K 1K7

D.J. Miller ( LSUC# 34393P)
dimiller@tgf.ca 
Tel: (416) 304-0559

Kyla E. M. Mahar (LSUC# 44182G)
kmaharAteca 
Tel: (416) 304-0594
Fax: (416) 304-1313
Lawyers for Royal Bank of Canada
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NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

March 27, 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company")

was duty called and scheduled for Thursday,. March 27, 2014, at 9:30 a.m. via

teleconference pursuant to a notice sent to all Directors. The following Directors were on

the conference call, constituting n quorum:

Ronald Dunn (via teleconference)

Greg Nordal (via teleconference)

Christian Stahl (via teleconference)

Paul Renaud (via teleconference)

:John Bell (via teleconference)

Stephen Aubert, VP • Finance arid Controller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

meeting. Michael Andrews, CFO and Senior VP Finance or the Company also attended

the meeting (via teleconference) by invitation of the Board-, Company advisors, Dean

Mullet and Adam Zalev of Alvarez & Marsal Canada Securities LILC, attended the

meeting (via teleconference) by special invitation of the Board. The Company's legal

counsel, Goodrnons LLP, was represented in the meeting by Rob Chadwick and Caroline

Descours (both via tel

A package or relevant information was sent to the Directors in advance of the

meeting. For purposes of these minutes, references to the Company's business operations

,_,



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At 9:30 a.m., the meeting was called to order by the Chairman. Given certain

time restrictions for some of the meeting attendees, it was suggested and agreed that the

agenda as circulated be realigned to accommodate the time restrictions.

Lien  2, ()wirier End Interest Pliyipent

Mr. Mullet provided an update on the latest conversations held with RBC as agent

of the Second Lien Lenders.

Redacted for privilege

Mr. Mullet had provided RBC with notice on behalf of the Company

directing RBC not to take the interest payment that would be duc under the second lien

credit agreement on March 3I S̀  from the Company's bank account on March 3 l

Redacted for privilege

The advisors and the Board discussed the iinplications of the options presented

and the Board agreed that the Company would not pay the second lien interest due on

March 31'1 and would continue discussions with the second lien agent during the cure

period under the second lien credit agreement. Goodmans was directed to draft a letter

addressed to RBC as agent of the Second Lien Lenders on behalf of the Company, to be

signed by an appropriate Company signatory. and send it to RBC as formal direction that



1-U3C is to not take from the Company's bank account the interest payment duc March

31'1 until further written direction from the Company.

Status of Quarter E.mi Debt Covenant

Mr, Nordal provided an update on the debt covenant status. Since the previous

Board meeting, the Canadian Dollar had strengthened relative to the US Dollar which

significantly improved the likelihood of maintaining compliance with the Company's

Senior,Seeured Leverage ratio for the twelve months ending March 31, 2014. Mr. Nordal

discussed a potential cost cutting initiative which would remove approximately $1.5M in

costs and would improve EBITDA by approximately $1.5M,

In addition to the above noted cost cutting initiative, which would be favourable

to the Company's goal to stay within the Second Quarter Debt Covenant, Management

used the cash proceeds from the sale of the Cengage Learning 10.5% notes to pay down

the first lien debt, in accordance with a resolution front the Directors undertaken at the

previous. Board meeting. At 33.5% of face value, the sale of the Cengage notes provided

approximately $US5.7M in cash to he applied to the first lien debt pay down. While the

fluctuating Canadian Dollar (relative to the US Dollar) presented a slight risk to

compliance with the Senior Secured Leverage Ratio for the twelve month period ending

March 31, 2014„ as a result of the cost cutting initiative and the debt pay down,

Management expected to he in compliance with the covenant,

At approxiniately 10:10 .a.m., Mr. Renaud excused himself from the meeting.

Revised Draft First Lien Term Sheet



Redacted for privilege

At approximately 10:30 a,m., Mr. Chadwick excused himself from the meeting.

Adjournment of Meeting

The Board determined that there was no further business to conduct, and resolved

--as-folle_ws:

At approximately 10:40 a.rn., it was unanimously RI SOLVED: To adjourn.

Adjourned accordingly.

A tru a d.

AIT

\•16/Stephea ibert

Vice President Finance and Controller





NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

March 27, 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd, (the "Company")

was duly called. and scheduled for Thursday, March 27, 2014, at 9:30 a.m. via

teleconference pursuant to a notice sent to all Directors. The following Directors were on

.
the catiferenCe call; ontiStittiting quortini:

--• - —

Ronald Dunn (via teleconference

Greg Nerd4 (via teleCofiference)

Christian Stahl (via teleconference)

Paul Renaud (via teleconference)

John Bell (viateleconference)

Stephen Aubert, VP Finance and Cont-roller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

rneeting Michael Andrews, CFO and Senior VP Finance of the Company also attended

the meeting (via teleconference) by invitation of the Board. Company advisors, Dean

Mullet and Adam Zalev of Alvarez & Marsal Canada Securities ULC, attended the

meeting (via teleconference) by special invitation of the Board. The Company's legal

counsel,' Goodmans UP, was represented in the meeting by Rob Chadwick and Caroline

Descours (both via teleconference).

A pacicage of relevant information was sent to the Directors in advance of the

meeting. For purposes of these minutes, references to the Company's business operations



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At 9:30 a.m., the meeting was called to order by the Chairman. Given certain

time restrictions for some of the meeting attendees, it was suggested and agreed that the

agenda as circulated be realigned to accommodate the time restrictions.

Lien 2. Ouarter End Interest Payment

Mr. Mullet provided an update on the latest conversations held with RBC as agent  ...

of the Second Lien Lenders. Nelson's advisors have initiated discussions with RBC with
- .

:aViewelektengtingAls_econdrlin interest payrhent etire.-petibdih respect of the Marc

31' interest payment under the second lien credit agreement to allow more time to

advance discussions with the First Lien Ad Hoc Committee in connection with the first

lien credit agreement and discussions with RBC in connectionwith. the second lien credit

agreement. Mr. Mullet had provided RBC with notice on behalf of the Company

directing RBC not to take the interest payment that would be due under the second lien

credit agreement on March 31.51 from the Company's bank account on March 3 I.

Formal feedback had not yet been received from RBC on the proposal to extend the cure

period.

The advisors and the Board discussed the implications of the options presented

and the Board agreed that the Company would not pay the second lien interest due on

March 31° and would continue discussions with the second lien agent during the cure

period under the second lien credit agreement. Goodmans was directed to draft a letter

addressed to RBC as agent of the Second Lien Lenders on behalf of. the Company, to be

signed by an appropriate Company signatory. and send it to RBC as formal direction that



RBC is to not take from the Company's bank account the interest payment due March

3 J sl until further written direction from the Company.

Status of Quarter End Debt Covenant

Mr. Nordal provided an update on the debt covenant status. Since the previous

Board meeting, the Canadian Dollar had strengthened relative to the US Dollar which

significantly improved the likelihood of maintaining compliance with the Company's

Senior Secured Leverage ratio for the twelve months ending March 31, 2014. Mr. Nordal

disc isseel ii eating initiai've remove approinnitelyST:51% in

and:void:nu rove-EBITEA,bylpproldmate

In addition to the above noted cost cutting initiative, which would be favourable

to the Company's goal to stay within the Second. Quarter Debt Covenant, Management

used the cash proceeds from the sale of the Cengage Learning 10.5% notes to pay down

the first lien debt, in accordance with a resolution from the Directors undertaken at the

previous Board meeting. At 33.5% of face value, the sale of the Cengage notes provided

approximately $US5.7M in cash to be applied to the first lien debt pay down. While the

fluctuating Canadian Dollar (relative to the US Dollar) presented a slight risk to

compliance with the Senior Secured Leverage Ratio for the twelve month period ending'

March 31, 2014, as a result of the cost cutting initiative and the debt pay down,

Management expected to be in compliance with the covenant.

At approximately 10:10 a.m., Mr. Renaud excused himself -from the meeting.

Revised Draft First Lien Term Sheet



Redacted for privilege

At approximately 10:30 a.m Mr. Chadwick excused himself from the meeting.

Ad i ournment of Meeting

The Board determined that there was no further business to conduct, and resolved

as follows-: .

approximately 10;40 a.m., it was unanimously RES9LVED:__To_adjourn.

Adjourned accordingly.

.A_tru d.. _

ATT

Steph bert

Vice President Finance and Controller



TAB 13



EXHIBIT NO

REPOR

EXAM OF

EPORTING $ERVICENELSON EDUCATION' LTD,

MEF,T1NG OF THE BOARD OF DIRECTORS

April 7, 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company")

was duly called and scheduled for Monday, April 7, 2014, at 7:00 a.m. via teleconference

pursuant to a notice sent to all Directors. The following Directors were on the conference

call, constituting a quorum:

Ronald Dunn (via teleconference)

Greg Nordal (via tel

Christian Stahl (via teleconference)

Paul Renaud (via teleconference)

John Bell (via teleconference)

Stephen Aubert, VP Finance and Controller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

meeting. Michael Andrews, CFO and Senior VP Finance of the Company also attended

the meeting (via teleconference) by invitation of the Board. Company advisor Dean

Mullet of Alvarez & Marsai Canada Securities IJI,C, attended the meeting (via

teleconference) by special invitation of the Board. The Company's legal counsel,

Goodinans T.,LP, was represented in the meeting by Rob Chadwick and Caroline

Descours (both via teleconference):

A package of relevant information was sent to the Directors in advance of the

meeting„  For purposes of these minutes, re crences to the Conipany's business operations

INC,



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At 7:05 a.m., the meeting was called to order by the Chairman.

Second Lien Otiarterly Interest Payment 

Mr. Mullet provided an update on the latest conversations held with RBC (as

agent of the Second Lien Lenders) relating to an extension of the cure period for the

interest payment due on March 31 51 under the Second Lien Credit Agreement by 30 da

Redacted for privilege

. The Board agreed to give Mr. Nordal discretion to pay a portion of interest

due under the Second Lien Credit Agreement in connection with the extension of the cure

period by 30 days.

Revised Draft Term Sheet Discussion

Redacted for privilege

It was concluded that further facts needed to be

gathered and current circumstances reviewed prior to providing any revised draft term

sheet to the First Lien Steering Committee.

Migurtungit of Meeting



The Board determined that there was no further business to conduct, and resolved

as follows:

At approximately 8:10 ELM., it was unanimously RESOLVED: To adjourn.

Adjourned accordingly.

A true .ec

ATT ST:

Stephen -Mibert

Vice President Finance and Controller





NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRE'CTORS

April 7, 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company")

was duly called and scheduled for Monday, April 7, 2014, at 7:00 a.m. via teleconference

pursuant to a notice sent to all Directors. The following Directors were on the conference

calli,constituting.a quo •

ilifftekedrifererice

-Cifeg Nordal (via teleconferelice)

Christian Stahl (via teleconference)

. — .

Paul Renaud (via teleconference)

John Bell (via teleconference)

Stephen Aubert, VP Finance and Controller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

meeting. Michael Andrews, CFO and Senior VP Finance of the Company also attended

the meeting (via teleconference) by invitation of the Board. Company advisor Dean

Mullet of Alvarez & Marsal Canada Securities ULC, attended the meeting (via

teleconference) by special invitation of the Board. The Company's legal counsel,

Goodivans LLP, was represented in the meeting by Rob Chadwick and Caroline

Descours (both via teleconference). •

A package of relevant information was sent to the Directors in advance of the

meeting. For purposes of these minutes, references to the Company's business operations



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At 7:05 a.m., the meeting was called to order by the Chairman.

Second Lien Ouarterlv Interest Payment

Mr. Mullet provided an update on the latest conversations held with RBC (as

agent of the Second Lien Lenders) relating to an extension of the cure period for the

interest payment due on March 31 under the Second Lien Credit Agreement by 30 days.

It was expected that an extension of the cure period by the Second Lien Lenders would

likely require a partial interest payment of-approximately 10% of the $2,61Vkinterest.

payment due. The Board agreed to give Mr. Nordal discretion to pay a portion of interest

due under the Second Lien Credit Agreernentin connection with the extension of the cure

period by 30 days.

Revised Draft Term Sheet Discussion

Redacted for privilege

It was concluded that further facts needed to be

gathered and current circumstances reviewed prior to providing any revised draft term

sheet to the First Lien Steering Committee.

Adjournment of Meeting



The Board determined that there was no further business to conduct, and resolved

as follows:

At approximately 8:10 a.m., it was unanimously RESOLVED: To adjourn.

Adjourned accordingly.

Nice President Finanee-and-COntrolltr 
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NELSON EDUCATION LTD.

EXHIBIT NO
EmNI OF
DATE

REPOF
ASAP REPORTING BERVIL,Ec.

METING OF THE BOARD OF DIRECTORS

June 27, 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd, (the "Company" or

"Nelson") was duly called and scheduled for Friday, June 27, 2014, at 7:00 a.m. via

teleconference pursuant to a notice sent to all Directors. The following Directors were

present, constituting a quorum:

Ronald Dunn (via teleconference)

Greg Nordal (Via teleconference)

Christian Stahl (via teleconference)

John Bell (via teleconference)

Paul Renaud (via teleconference)

Stephen Aubcrt, VP Finance and Controller or the Company, attended the

meeting (via teleconference) by invitation of the Board and acted -as Secretary of the

meeting. Michael Andrews, CFO and Senior VP Finance of the Company and Tripp

Lane of Apax Partners also attended the meeting (via teleconference) by invitation of the

Board, Company advisors Dean Mullet and Adam Zalcv of Alvarez & Marsal Canada

Securities IJLC, attended the meeting (via teleconference) by .special invitation of the

Board. The Company's legal counsel, Goocimans UP, was represented in the meeting by

Rob Chadwick, Shcvaun McGrath and Caroline Descours (via teleconference).

A package of relevant information was sent to the !Directors in advance of the

meeting. For purposes of these minutes, references to the Company's business operations



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At approximately 7:05 a.m., the meeting was called to order by the Chairman.

Other Business

Mr. Dunn proposed starting thc meeting with certain resolutions that required the

Board's approval:

Change-in-Financial car-End----

WHEREAS at a meeting of the board of directors of the Corporation held March
20, 2014 the Board of Directors discussed changing the financial year end of the
Corporation from June 30 to March 31 and delegated to management of the Corporation
thc authority to make such decision;

AND WHEREAS management has determined to change the financial year end
to March 31, commencing with thc financial year ending March 31, 2014;

NOW THEREFORE BE IT RESOLVED that the change of the
financial year end of the Corporation from June 30 to March 31, commencing
with the financial year ending March 31, 2014 is hereby ratified and confirmed.

Non-Pgy_ment of Interest Under the Second Lien Credit Agreement

WHEREAS the Corporation is in continuing discussions with the First
Lien Steering Committee in connection with the first lien credit agreement and
discussions with the Second Lien Agent in connection with the second lien credit
agreement;

NOW THEREFORE BE IT RESOLVED that in light of the continuing
discussions with its lenders, the Corporation is authorized to not make the interest
payment due .Tune 30, 2014 under the second lien credit agreement and to deliver
notice of such non-payment to RBC, as agent under the second lien credit
agreement.



Employee Communication

Given the potential for public disclosure of Nel son's possible defaults under its

first and second lien credit agreements, Mr. Nordal sought input from the Board

regarding communication to Nelson employees of the refinancing initiative and the

possible defaults.

Ululate on Status of Refinancing Discussions

The Company's advisors provided an update on the meeting with the First Lien

Steering Committee and its advisors held the previous day in New York, The purpose of

the meeting was for the Company's advisors to outline the Company's revised term sheet

and key factors related to the proposed transaction and to provide the First Lien Steering

Committee and its advisors with an opportunity to respond to the term sheet that had been

proposed by the Company earlier in the week. The meeting with the First Lien Steering

Committee included all current members of the Steering Committee, representing

approximately Redacted for privilege

During the meeting, the Company's advisors:

Redacted for privilege



Redacted for privilege

Throughout the meeting, there was active participation by members of the First Lien

Steering C.otrunittee attendees. The Company's advisors focused on four possible viable

alternatives available to the Company (which were outlined in detail during the previous

Board meeting).

After the meeting with the First Lien Steering Committee, the Company's

advisors receive(' a call from the First J.ien Steering Committee's advisors (Alix Partners

LI..P and Willkic Farr & Gallagher LLP) to discuss the term sheet proposed by the

Company. This call followed an approximately 1.5 hour meeting between the First Lien

Steering Committee and its advisors. The First Lien Steering Committee's advisor

indicated that the First Lien Steering Committee was willing to work with the term sheet

as proposed by the Company with specific modifications:



Redacted for privilege

The Board considered all of the information provided by the Company's advisors and

discussed the specific issues in detail.

The Company's advisors recommended that the Company respond to the

modifications as outlined above later in the day on terms which would be acceptable to

the Company and th.e shareholders. The Board agreed that the advisors should respond to

the First Lien Steering Committee with a term sheet addressing certain acceptable

matters.
Redacted for privilege

Mr. Dunn excused himself from the meeting at approximately 8:40 a.m.

March 31,2014 Audited Financial Statements Approval



While the draft March 31, 2014 Financial Statements were reviewed and formally

approved during the June 18, 2014 Board of Directors meeting, the changes to the

financial statements since that date were material (specifically the write-off of Goodwill

and Intangibles were a material adjustment to the financial statements)

Mr. Beal, Chair ()idle Audit Committee, proposed that the Financial Statements

be subject to final approval by the Board. Mr. Bell recommended approval of the

Financial Statements. A motion was made to approve the Audited Consolidated

Financial Statements of the Company for the Fiscal Nine Month Period ended March 31,

2014.

The motion was seconded and the Board approved such financial statements.

RESOLVED: that the Audited Consolidated Financial Statements of the Company for

the Nine Month Fiscal Period ended March 31, 2014 are hereby approved,

confirmed and ratified.

Mr. Bell requested that management circulate a summary of the valuation of the

business used in determining the impairment of Goodwill and Intangibles.

Employee Communication

Mr. Nordal reintroduced the topic of employee communication and the Board

confirmed the importance of communicating to employees about the status of the

refinancing initiative, given that the Company was approaching a default on the

outstanding debt and the pending communications from S&P and Moody's on Nelson's

debt. The Board agreed that a business as usual message would be the best approach in

communicating to the employees and supported Mr. Nordal's intention to update the



organization accordingly. The employees should also be notified that the Company

continues to work toward a consensual agreement with the lenders.

Redacted for privilege

Discussion with Independent Board Members

At approximately 9 a.m., all meeting participants except for Rol) Chadwick,

Michael Andrews, John Bell, Greg Nordal, Dean .M.ullet and Stephen Auhert were

excused from the remainder of the call.

There were no new issues addressed with the Independent Board members.

Adjournmentf Meeting

The Board determined that there was no further business to conduct, and resolved

as follows:



At approximately 9:05 a.m., it was unanimously RESOLVED: To adjoum.

Adjourned accordingly.

A true re

ATTES

Stephen •bert

Vice President Finance and Controller





NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

June 271 2014

MINUTES

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company" or

"Nelson") was duly called and scheduled for Friday, June 27, 2014, at 7:00 a.m. via

teleconference pursuant to a notice sent to all Directors. The following Directors were

present, constituting a quorum:

Ronal&Dunnr(viaAeleconference). 

Nbirdal (vici teleconference

Christian Stahl (via teleconference

John 13e11 (via teleconference)

Paul Renaud (via teleconference)

Stephen Aubert, VP Finance and Controller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

meeting. Michael Andrews, CFO and Senior VP Finance of the Company and Tripp

Lane of Apax Partners also attended the meeting (via teleconference) by invitation of the

Board. Company advisors Dean Mullet and Adam_ Zalev of Alvarez & Marsal Canada_

Securities ULC, attended the meeting (via teleconference) by special invitation of the

Board. The Company's legal. counsel, Goodmans LLP, was represented in the meeting by

Rob Chadwick, Shevaun McGrath and Caroline Descours (via teleconference).

A package of relevant information was sent to the Directors in advance of the

meeting. For purposes of these minutes, references to the Company's business operations



are intended to include the operations of Nelson Education Ltd. as conducted by the

direct and indirect subsidiaries of the Company.

At approximately 7:05 a.m., the meeting was called to order by the Chairman.

Other Business

Mr. Dunn proposed starting the meeting with certain resolutions that required the

Board's approval:

Change-i-n-Finan-cial Year-End

WHEREAS at a meeting of the board of directors of the_ Corporation held March
2014 the . Board of Directors discussed changing ...the;_fmancial. year rrend,:of,the..

CorpOrati on' ftbnil-kft16-:30.-fo=Mkrch- 3 Pand delegitteAlte-titiniVeillinftefiit:ortioik
the authority to make such decision;

AND WHEREAS management has determined to change the financial year end
to March 31, commencing with the fmancial year ending March 31, 2014;

NOW THEREFORE BE IT RESOLVED that the change of the
financial year end of the Corporation from June 30 to March 31, commencing
with the financial year ending March 31, 2014 is hereby ratified and confirmed.

Non-Payment of Interest Under the Second Lien Credit Agreement

WHEREAS the Corporation is in continuing discussions with the First
Lien Steering Committee in connection with the first lien credit agreement and
discussions with the Second Lien Agent in connection with the second lien credit
agreement;

NOW THEREFORE BE IT RESOLVED that in light of the continuing
discussions with its lenders, the Corporation is authorized to not make the interest
payment due June 30, 2014 under the second lien credit agreement and to deliver
notice of such non-payment to RBC, as agent under the second lien credit
agreement.



Employee. Communication

Given the potential for public disclosure of Nelson's possible defaults Aulderits

first and, second lien credit'agreements, Mr. Nordal sought input from the Board

regarding communication to Nelson. employees of the refinancing initiative and the

poisible defaults,

,Update on Status of Refinancing Discussions

The Company's advisors provided an update on the meeting with the First Lien•

Steering Conunittee and its advisors held the previous day in I4ew 'York. The pulpose of

e7meetintwas or.4he.; empa.T&,E+rmriiiii4erm,sheet •

and key factors related to the proposed transaction and to provide. the First Lien Steering

Committee and its advisors with an opportunity to respond to the term sheet that had been

proposed by the Company earlier inthe week. The meeting with ,the First Lien Steeling '

Committee included all current members of the Steering Committee, representing

approximatelyEr of the First Lien Lenders, and their advisors,and did not include

During the meeting, the Company's advisors:

• Focused on what was best for the business while taking into account ail

stakeholders,

• Advised the First Lien Steering Committee that the Company was willing to fake

the appropriate and necessary steps and actions for the good of the business,



Confirmed the Company and its Board continued to advocate for 100%

consensus among the lenders, but that implementing a transaction 1:ty 'way of a

CBCA process could be a possible alternative depending on the circumstances,

Emphasized the potential risks related to seeking approval from Heritage

Canada in the context of non-Canadian ownership,

Emphasized that the current shareholders of-the C.Ompany are interested in

doing what is best for the Company and its stakeholders under the current

circumstances, and

dyisecithattheSeconclLign:, entwaS-natsUppOrliVe:ofthe.terMsheetthat,

had previously been proposed by the First Lien Steering Committee.

Throughout the meeting, there was active participation by members of the First Lien

Steering Committee attendees, The Company's advisors focused on four possible viable

alternatives available to the Company (which were outlined in detail during the previous

Board meeting).

After the meeting with the First Lien Steering Committee, the Company's

advisors received a call from the First Lien Steering Committee's advisors (Alix Partners

LLP and Winkle Farr & Gallagher LLP) to discuss the term sheet proposed by the

Company. This call followed an approximately 1.5 hour meeting between the First Lien

Steering Committee and its advisors. The First Lien Steering Committee's advisor

indicated that the First Lien Steering Committee was willing to work with the term sheet

as proposed by the Company with specific modifications:



• The Cash Sweep mechanism should be based on 75% of annual Excess Cash

Flow;

An Event of Default should be triggered if Cengage were to provide a notice of

non-renewal or, If they were to cancel the Operating Agreement;

• The term sheet should include 7% cash interest and 5% PIK interest;

• An early consent fee of 7% which would be added to the principal,of the loan;

• A covenant requiring thuFirst Lien Lenders' approval of any cost savings plan

Preference fora forbearance agreement, rather than a CBCA transaction, but

prepared to continue dialogue on transaction structure.

The Board considered all of the infOrmation provided by the Company's advisors and

discussed the specific issues in detail.

The Company's advisors recommended that the Company respond. to the

modifications as outlined above later in the day on terms which would. be acceptable to

the Company and the shareholders. The Board agreed that the advisors should respond to

the First Lien Steering Cotrunittee with a term sheet addressing certain acceptable

natter
Redacted for privilege

Mr. Dunn exicused himself from the meeting at approximately 8:40 a.m.

March 3t, 2014 Audited Finftncifti Statements Approval -



While the draft March 31, 2014 Financial Statements were reviewed and formally •

approved during the June 18, 2014 Board of Directors meeting, the changes to the.

financial statements since that date were material (specifically the write-off of Goodwill

and Intangibles were a material adjustment to the financial statements).

Mr. Bell, Chair of the Audit Comtnittee, proposed that the Financial Statements

be subject to final approval by the Board. Mr. Bell recommended approval of the

Financial Statements: A motion was made to approve the Audited Consolidated

Financial Statements of the Company for the Fiscal Nine Month Period ended March 31,

2014.

The motion was seconded and the Board approved such financial statements.

RESOLVED:that the Audited Consolidated Financial Statements of the Company for

the Nine Month Fiscal Period ended March 31, 2014 are hereby approved,

confirmed and ratified.

Mr. Bell.requested that management circulate a summary of the valuation of the

buSiness used in. determining the impairment of Goodwill and Intangibles.

Employee Communication 

Mr. Nordal reintroduced the topic of employee communication and the Board

confirmed the importance of communicating to employees about the status of the

refinancing initiative, given that the Company was approaching a default on the

outstanding debt and the pending communications from S&P and Moody's on Nelson's

debt. The Board agreed that a business as usual niessage would be the best approach in

communicating to the employees and supported Mr. Nordal's intention to update the



organization accordingly. The employees should also be notified that the Company

continues to work toward a consensual agreement with the lenders.

Redacted for privilege

Discussion with Independent Board Members

At approximately 9 a.m., all meeting participants except for Rob Chadwick,

Michael Andrews, John Bell, Greg Nordal, Dean Mullet and Stephen Aubert were

excused from the remainder of the call.

There were no new issues addressed with the Independent Board members.

Adjournment of Meeting

The Board determined that there was no further business to conduct, and resolved

as follows:



At approximately 9:05 a.m., it was unkulimously RESOLVED: To adjourn.

Adjourned accordingly.

A true rec

A

Stephen -ubert

Vice President Finance and Controller
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XHlBIT No
EXAM OF
Dfi rte`
RE

NELSON EDUCATION LTD. ASAP fi

MEETING OF THE BOARD OF 'DIRECTORS

August 5, 2014

MINUTES

PO RI ty4

A meeting of the Board of Directors of Nelson Education Ltd. (the "Company" or

"Nelson") was duly called and scheduled for Tuesday, August 5, 2014, at 8:30 a.m. via

teleconference pursuant to a notice sent to all Directors, The following Directors were

present, constituting a quorum:

Ronald Dunn (via teleconference)

Greg Nordal (via teleconference)

John Bell (via teleconference)

Paul Renaud (via teleconference)

Stephen Anhui, VP Finance and Controller of the Company, attended the

meeting (via teleconference) by invitation oC the Board and acted as Secretary of the

meeting, Michael Andrews, CFO and Senior VP Finance of the Company and Tripp

Lane of Apax Partners also attended the meeting (via teleconference) by invitation of the

Board. Company advisors Dean Mullet and Adam Zalev of Alvarez & Marsal Canada

Securities IJ LC (A&M), attended the meeting (via teleconference) by special invitation of

the Board. The Company's legal counsel, Goodmans LI,P, was represented in the

meeting by Rob Chadwick (via teleconference).

A package of. relevant information was sent to the Directors in advance of the

meeting. f'or purposes of theSe minutes, references to the Company's business operations

arc intended to include the operations of Nelson Education t as conducted by the

direct and indirect subsidiaries of the Cernpuriy.



At approximately 8:30 a.m., the meeting was called to order by the Chairman.

Update with advisors regardin. the Company refinancing initiatives and Discussion

of revised First Lien Terni Sheet

The Company's advisors provided an update on discussions held with the First

Lien Steering Committee which have taken place since the previous Board of Director's

meeting. The First Lien Steering Committee is advancing a debt to equity conversion

transaction. The Company's advisors have reviewed a number or matters to be addressed

by the First Lien Steering Committee in contemplation of a debt to equity conversion.

The First Lien Steering Committee's advisors had requested a revised term sheet

reflecting the Company's comments and a sales process timeline. Rob Chadwick

confirmed that a revised term sheet, draft sales process, and a transaction timeline were

provided to counsel to the First Lien Steering Committee on Sunday, August 3,2014,

subject to further review and comments of the Board and Management. The Company's

primary goal continues to be to maintain stability and value for the Company and to reach

a consensual agreement with all lenders.

The Second Lien Agent's advisors have had discussions with the First Lien

Steering Committee's advisors and addressed various options

Redacted for privilege

The revised term sheet being proposed by the Company outlines the steps

involved in a potential Sales and Investment. Solicitation Process. The Company's

advisors were directed by the Board to continue to advance discussions with the advisors



to the First Lien Steering Committee and the Second Lien Agent with the aim of

achieving a consensual agreement.

At approximately 9:20 a.m., the representative of Apax Partners (Mr. Lane)

excused himself from the reinainder of the conference call,

The Directors discussed whether it was appropriate for Mr. Stahl to continue as a

Nelson Education Ltd. Board member in light of the potential future acquisition of the

Company by Cengage Learning (given that Mr. Stahl is a Board member of Cengage

Learning),
Redacted for privilege

The

Board also discussed continuing operations while in default and the implications on the

Operating Agreement with. Cengage Learning.

At approximately 9:30 a.m., the representatives of A&M (Mr. Mullet and Mr,

Zalev) excused themselves from the remainder of the conference call.

Mr. Renaud raised the issue of engaging an advisor for the potential sales and

investment solicitation process, The Board requested that Goodmans investigate and

advance matters related to potential advisory firms and report back to the Board,

The Board discussed the advisory fees which have been paid to the advisors to the

First Lien Steering Committee and to the Second Lien Agent and addressed CD0

(Second Lien Agent's -financial advisor) specifically. A11 agreed that without further

progress, a reduction in fees paid to CDG would likely be imposed and delegated

authority to Management to manage the CbG advisory fees.

Adjournmenl of Meeting



The Board determined that there was no further business to conduct, and resolved

as follows:

At approximately 9:55 a.m., it was unanimously RESOLVED: To adjourn.

Adjourned accordingly.

A true record.

Stephen A uhert

Vice President Finance and Controller





NELSON EDUCATION LTD.

MEETING OF THE BOARD OF DIRECTORS

August 51 2014

MINUTES

. A meeting of the Board of Directors of Nelson Education Ltd. (the "Company" or

"Nelson") was duly called and scheduled for Tuesday, August 5, 2014, at 8:30 a.m. via

teleconference pursuant to a 'notice sent to all DirectorS. The following Directors were

present, constituting a quorum:

RetialdDinin (viateleconferenee

Greg Nordal Via teleeonference

John Bell (via teleconference)

Paul Renaud (via teleconference)

Stephen Aubert, VP Finance and Controller of the Company, attended the

meeting (via teleconference) by invitation of the Board and acted as Secretary of the

meeting, Michael Andrews, CFO and Senior VP Finance of the Company and Tripp

Lane of Apax Partners also attended the meeting (via teleconference) by invitation of the

Board. Company advisors Dean Mullet and Adam Zalev of Alvarez & Marsal Canada

Securities ULC (A&M), attended the meeting (via teleconference) by special invitation of

the Board. The Company's legal counsel, °podium LLP, was represented in the

meeting by Rob Chadwick (via teleconference).

A package of relevant information was sent to the Directors in advance of the

meeting, For purposes of these minutes, references to the Company's.business operations

are intended to include the operations of Nelson Education Ltd, as conducted by the

direct and indirect subsidiaries of the Company.



At approximately 8:30 a.m., the meeting was called to order by the Chairman.

Update with advisors regarding the Comnanv refinancing initiatives and Discussion

of revised First Lien Term Sheet

The Company's advisors provided an update on discussions held with the First

Lien Steering CoMmittee which have taken place since the previous Board of Director's

meeting.. The First Lien Steering Committee is advancing a debt to equity conversion

transaction.  The Company's  advisors have reviewed a number of matters to be addressed

by the First Lien Steering Committee in contemplation of a debt to equity conversion.

0-41411,6.0.91tgCgMmittee's advisors had requested a revised term sheet 

reflecting the Company's comments and a sales process timeline. Rob Chadwick

confirmed that a revised term sheet, draft sales process, and a transaction timeline were

provided to counsel to the First Lien Steering Corrunittee on Sunday, August 3, 2014,

subject to further review and comments of the Board and Management. The Company's

primary goal continues to be to maintain stability and value for the Company and to reach

a consensual agreement with all lenders.

The Second Lien Agent's advisors have had discussions with the First Lien

Steering Committee's advisors and addressed various options whereby the Second Lien

Lenders would receive some value from a potential transaction. The First Lien Steering

Committee and Second Lien Agent have not yet reached agreement.

The revised term sheet being proposed by the Company outlines the steps

involved in a potential Sales Wad Investment Solicitation Process. The Company's

advisors were directed by the Board to continue to advance discussions with the advisors.



to the First Lien Steering _Committee and the Second Lien Agent with the aim of

achieving a consensual agreement.

At approximately 9:20 a.m., the representative of Apax Partners (Mr. Lane)

excused himself from the remainder of the conference call,

'The Directors -discussed \vile-tiler it was appropriate for Mr. Stahl to continue. as a

Nelson Education Ltd. Board member in light of the potential future acquisition of the

Company by Cengage Learning (given that Mr. Stahl is a Board member of Cengage

Learning). The Board discussed timelines with respect to discussions with Cengage as
. •

well as with Heritgg&Canadai, Aght.of thexotential del, t to,,,.suity transactio

Board also discussed continuing operations while in default and the implications on the

Operating Agreement with Cengage Learning.

At approximately 9:30 a.m., the representatives of A&M (Mr. Mullet and Mr.

Zalev) excused themselves from the remainder of the conference call.

Mr. Renaud raised the issue of engaging an advisor for the potential sales and

investment solicitation process. The Board requested that Goodynans investigate and

advance matters related to potential advisory firms and report back to the Board.

The Board discussed the advisory fees which have been paid to the advisors to the

First Lien Steering Committee and to the Second Lien Agent and addressed CDG

(Second Lien Agent's financial advisor) specifically. All agreed that without further

progress, a reduction in fees paid to CDG -would likely be imposed and delegated

authority to Management to manage the CDG advisory fees,

Adjournment of Meeting



The Board determined that there was no further business to conduct, and resolved

as follows:

At approximately 9:55 a.m., it was unanimously RESOLVED: To adjourn. '

Adjourned accordingly.

A true record.

RITE

Stephen Aubert

Vice Preiident Finance and Controller
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This SUPPLEMENTAL ADMINISTRATIVE AGENT AGREEMENT (this
"Agreement"), is entered into as of May [ 1, 2015, by and between WILMINGTON TRUST,
NATIONAL ASSOCIATION, as Administrative Agent and Collateral Agent (in such capacities,
the "First Lien Agent") for the Secured Parties (as defined in the Credit Agreement referred to
below), and CORTLAND CAPITAL MARKET SERVICES LLC, as sub-agent and
supplemental administrative agent under this Agreement and such Credit Agreement ("Cortland"
or the "Supplemental Administrative Agent") for the Secured Parties.

PRELIMINARY STATEMENTS

Nelson Education Ltd., a corporation incorporated under the laws of Canada (the
"Borrower"), has entered into that certain (a) Credit Agreement, dated as of July 5, 2007 (as it
may be amended, supplemented or otherwise modified from time to time, the "Credit 
Agreement"), with Nelson Education Holdings Ltd. ("Holdings"), the First Lien Agent, and the
lenders from time to time party thereto (the "Lenders"), and  (b) Support Agreement, dated as of
September 10, 2014 (as It may be amended, supplemented or otherwise modified from time to
time), with Holdings, the First Lien Agent and certain Lenders party thereto. Capitalized terms
used herein but not defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.

Pursuant to the Support Agreement, the Lenders are preparing to credit bid all of
the debt owing to them under the Credit Agreement to effectuate transactions that ultimately will
involve the receipt by the Lenders of (a) common shares of a new holding company ("Newco")
to be incorporated under the laws of a province of Canada that will own all of the shares of a
newly-incorporated operating subsidiary ("Opco"), which will acquire certain business assets
(and assume certain liabilities) of Nelson and (b) the term loans issued by Opco (such
transactions, together with all the actions to be taken in connection with the implementation of
such transactions, collectively, the "Transaction").

The First Lien Agent desires to appoint the Supplemental Administrative Agent,
and the Supplemental Administrative Agent has agreed to be so appointed, all in accordance with
Section 9.13 of the Credit Agreement, as the First Lien Agent's sub-agent and supplemental
administrative agent under the Credit Agreement and the other Loan Documents solely with
respect to implementing the Transaction.

In consideration of the mutual covenants and agreements contained herein, the
parties hereto covenant and agree as follows:

ARTICLE I

Supplemental Administrative Agent for Transaction

The First Lien Agent hereby appoints Cortland as the First Lien Agent's sub-
agent and supplemental administrative agent as a Supplemental Administrative Agent under the
Credit Agreement and the other Loan Documents solely with respect to implementing the
Transaction.
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The Supplemental Administrative Agent acknowledges and agrees that it will
serve as Supplemental Administrative Agent for the First Lien Agent under the Credit
Agreement and the other Loan Documents and, as Supplemental Administrative Agent, will be
responsible for the following: (a) taking direction under a direction letter from the Required
Lenders substantially in the form attached hereto as Exhibit A (the "Direction Letter"); (b)
forming Newco and Opco and appointing an employee of the Supplemental Administrative
Agent to act as the initial director of each of Newco and Opco; (c) causing the initial director to
execute articles of incorporation and bylaws of each of Newco and Opco; (d) causing the initial
director to act as authorized signatory of each of Newco and Opco, including in connection with
taking steps to open bank accounts, registering for a Business Number, GSTTFIST account,
payroll account from the Canada Revenue Agency, and any and all other government issued tax
numbers as may be required, open an ADP account, and obtain employee-related and other
registrations; (e) authorizing and subscribing for the issuance of an initial common share of
Newco to the Supplemental Administrative Agent; (0 authorizing the subscription by Newco for,
and the isSuance by Opco of, an initial common share of Opco to Newco; (g) causing the initial
director to 'approve resolutions on Opco's behalf authorizing Opco's entry into an asset purchase
agreement Tor the assets and certain liabilities of the Borrower and a payment and settlement
agreementin respect of the Transaction; (h) approving resolutions on behalf of each of Newco
and Opco appointing directors selected by the Lenders; (i) causing Opco to enter into the asset
purchase agreement and payment and settlement ,agreement; 0) receiving Opco preferred stock
on behalf of the Lenders; (k) transferring the Opco preferred stock to Newco in consideration for
additional common shares of Newco; (I) distributing the common shares of Newco to the
Lenders or their designees pursuant to their pro rata share of the Credit Agreement, with such
percentages to be determined and communicated to the Supplemental Administrative Agent by
the First Lien Agent; (m) causing Newco to contribute the Opeo preferred stock to Opco in
exchange for additional common shares of Opco; and (n) conducting transactions and actions
relating or incidental to the foregoing. It is agreed that the obligations of the Supplemental
Administrative Agent and the rights of the First Lien Agent and the other Secured Parties in
connection with this Supplemental Administrative Agent arrangement will be in all respects
subject to the provisions of the Loan Documents. The First Lien Agent's and the Lenders' rights
and obligations under the Loan Documents will be unaffected by this Supplemental
Administrative Agent arrangement.

ARTICLE II

Consent

By its signature below, the Borrower consents to the provisions of this Agreement
and the Supplemental Administrative Agent arrangements provided for herein and agrees that its
obligations under the Loan Documents will in no way be diminished or otherWise affected by
such provisions or arrangements,

3
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ARTICLE 111

Representations, Warranties and Covenants

Each party hereto represents and warrants to the other parties hereto that it is duly
organized, validly existing and in good standing under the laws of the. jurisdiction of its
Organization and h.as all requisite power and authority to enter into and pertbrm its obligations
under this Agreement. The First Lien Agent and the Borrower each additionally covenant that it
will deliver to the Supplemental Administrative Agent, prior to the effective date of this
Agreement, its formation documents, duly completed U.S. tax -form, and a Certificate of Good
Standing or such other similar documents as the Supplemental Administrative Agent may
reasonably require.

ARTICLE IV

—Miscellaneous

SECTION 4.01. Notices. All notices and other communications provided ror
hereunder shall be in writing (including by electronic transmission) and mailed, 'axed or
delivered to it (a) if to the Borrower, addressed to it at 1120 Birchrnount Road, Toronto, Ontario,
MIK 5G4, Canada, Attention: Greg Nordal, fax no.: (416) 752-8101, email:
greg.nordaanelson.com, (b) with a copy to Goodmans LLP, 333 Bay Street, Suite 3400,
Toronto, Ontario, M5H 2S7, Canada, Attention: Rob Chadwick, fax no.: (416) 979-1234, email:
rchadwick@goodmans.ca, (c) if to the First Lien Agent, addressed to it at 50 South Sixth Street,
Suite 1290, Minneapolis, MN 55402, Attention: 'Jeffrey Rose, fax no.: (612) 217-565.1, email:
kose(ilovilmingtentrust.com, (d) if' to the Supplemental Administrative Agent, to Cortland
Capital Market Services LLC, as Supplemental Administrative Agent, 224 West Washington
Street, 21q Floor, Chicago, IL 60606, Attn: Legal Department, fax no.: (312) 376-0751, email:
legal(cortlanciglobal.corn, and (e) with a copy to Willkie Farr & Gallagher LLP, 787 Seventh
Avenue, New York, NY 10022, Attention: Paul Shalhoub, fax no.: (212) 728-9764, email:
pshalhoubCamillkie.com. Ali such notices and other communications shall he deemed to be
given or made at such time as shall be set forth in Section 10.02 of the Credit Agreement.

SECTION 4.02. .Waivers,- Amendment. (a) No -failure or delay on the part of any
party hereto in exercising any right or power hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further exercise
thereof or the exercise of any Other right or power. The rights and remedies of the parties hereto
are cumulative and are not exclusive of any rights or remedies that they would otherwise have.
No waiver of any provision of this Agreement or consent to any departure by any party
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of
this Section, and then such waiver or consent shall be effective only in the specific instance and
for the purpose for which given. No notice or demand on any party hereto in any case shall
entitle such party to any other or further notice or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may • be waived, amended
or modified except pursuant to an agreement or agreements in writing entered into by the

- 4
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Supplemental Administrative Agent and the First Lien Agent and (to the extent any such waiver,
amendment or modification would increase the obligations of the Borrower hereunder or create
additional obligations) the Borrower with respect to which such waiver, amendment or
modification is to apply.

SECTION 4.03. Compensation. By its signature below, the Borrower agrees to
pay, and the Supplemental Administrative Agent shall be entitled to receive, as eompensation for
the Supplemental Administrative Agent's performance of services and duties hereunder, the fees
as set forth in the Supplemental Administrative .Agent's fee letter, a copy of which is attached
hereto as 'Exhibit A. Any such fees invoiced to the Borrower shall be due within fifteen (15)
days of the invoice date. The provisions and obligations of this Section 4.03 shall survive the
termination of this Agreement.

SECTION 4.04. Indemnity. The Supplemental Administrative Agent shall
receive indemnification and shall be exculpated in accordance with the Direction Letter,

SECTION 4.05. Termination/Resignation. The Supplemental Administrative
Agent shalt be entitled to terminate this Agreement, and resign hereunder, upon ninety (90) clays
prior written notice.

SECTION 4.06. Parties in Interest. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns, as well as
the Secured Parties, all of whom are intended to be bound by, and to be third party beneficiaries
of this Agreement.

SECTION 4.07. Counterparts. This Agreement may be executed in any number
of counterparts, each of which when so executed shall constitute an original but all Of which
when taken together shall constitute . one and the same agreement. Delivery of an executed
signature page to this Agreement by electronic transmission shall be effective as delivery of a
manually signed counterpart ofthis Agreement.

SECTION 4.08. Governing Law; jurisdiction; Waiver of a fury Trial. (a) This
Agreement shall be governed by, and construed in accordance with, the laws of the State of New
York.

(b) ANY LEGAL ACTION OR PROCEEDING ARISING UNDER THIS
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK
SITTING IN NEW YORK CITY OR OF THE UNITED STATES FOR THE SOUTHERN
DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE BORROWER, THE FIRST LIEN AGENT AND THE SUPPLEMENTAL
ADMINISTRATIVE AGENT CONSENTS TO THE NON-EXCLUSIVE JURISDICTION OF
THOSE COURTS. THE BORROWER_, THE FIRST LIEN AGENT AND THE
SUPPLEMENTAL ADMINISTRATIVE AGENT IRREVOCABLY WAIVES ANY
OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED
ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT,

- 5 -



13943879,11.

(c) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR. CAUSE OF
ACTION ARISING UNDER. TH1S AGREEMENT OR IN ANY WAY CONNECTED WITH
OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR
ANY OF THEM WITH RESPECT TO THIS AGREEMENT, OR TTIE TRANSACTIONS
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WI TETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND
EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED IY' COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 5.06 WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO '1'0 THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

SECTION - 4419. SeAvrab i I ,Nny provision of this_Agreernent. _heid .b_e,
invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such invalidity, illegality or unenforceability without affecting the validity, legality
and enforceability of the remaining provisions hereof; and the invalidity of a particular provision
in a particular jurisdiction shall not invalidate such provision In any other jurisdiction. The
parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that
of the invalid, illegal or unenforceable provisions.

SECTION '41.0. ikadings, Article and Section headings used herein are for
convenience of reference only, are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in interpreting this Agreement.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
dilly executed and delivered by its officer thereunto duly authorized as of the date first above
written.

- WILMINGTON TRUST, NATIONAL
ASSOCIATION, as First Lien Agent

By:
Authorized Signatory

CORTLAND CAPITAL MARKET SERVICES
LLC, as Supplemental Administrative Agent

By:.

ACKNOWLEDGED AND AGREED TO:

NELSON EDUCATION LTD., as Borrower

By:

By:

Authorized Signing Officer

Authorized Signing Officer

- 7 -

Authorized Signatory
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Exhibit A

Directiott Letter

See attached.



Execution Version

REQUIRED LENDERS DIRECTION TO CREDIT BID

May 2015

VIA Ei%IAIL

Wilmington Trust, National Association, as Agent
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402
Attention: Jeffrey Rose

-and-

Cortland Capital Market Services LLC, as Supplemental Agent
224 West Washington Street, 21' Floor
Chicago, IL 60606
Attention: Legal Department

Re,. Direction to Credit Bid First Lien Debt

Ladies and Gentlemen:

Reference is made to (a) the First Lien Credit Agreement, dated as of July 5, 2007 (as
amended, restated, supplemented or otherwise modified from time to time,. the "Credit 
Agreement"), among Nelson Education Ltd., a corporation incorporated under the laws of
Canada (the "Borrower"), Nelson Education Holdings Ltd., a corporation incorporated under
the laWs of Canada ("Holdings"), each lender from time to time party thereto (the "Lenders"),
and Wilmington Trust, National Association, as administrative agent and as collateral agent (in
such capacities, the "Agent"), and (b) the Collateral Documents (as defined in the Credit
Agreement) executed and delivered by the Borrower and Holdings in connection therewith.
Unless otherwise specified, all capitalized terms used but not defined herein shall have such
meanings as are attributed to such terms in the Credit Agreement. This Direction Letter is
hereinafter referred to as the "Letter."

• Multiple Events of Default have occurred and are continuing under the Credit
Agreement.' Accordingly; the Required Lenders have determined to exercise their rights and
remedies under the Loan Documents by making a credit bid with the Indebtedness outstanding
under the Credit 'Agreement for certain assets and certain liabilities of the Borrower. The right
to exercise such rights and remedies is vested in the Agent on behalf of the Lenders pursuant to
the Credit Agreement and the Collateral Documents, and pursuant to Article IX of the Credit
Agreement, including under Section 9.13 thereof, the Agent is authorized and empowered to
appoint a sub-agent as a supplemental agent to carry out its responsibilities, powers and rights
(in such capacity, .a "Supplemental Agent"). The Agent has so determined to appoint: Cortland
Capital Market Services LLC as its Supplemental Agent for such purposes, in accordance with
the Supplemental Agent Agreement, dated as of May I 2015 (as amended, restated,
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supplemented or otherwise modified from time to time, the "Supplemental Agent  Agreement"),
between the Agent and the Supplemental Agent and acknowledged and agreed to by the
Borrower.

Each of the undersigned lenders (each a "Directing Lender") confirms and represents to
the Agent, the Supplemental Agent and each other Directing Lender that a Lender under
the Credit Agreement, holding the principal amount of credit exposure set forth below such
.Directing. Lender's signature to this Letter. The Agent hereby confirms, solely for purposes of
permitting the. Directing Lenders to rely on such for purposes of the following representation,
that the Total Qutstandings is $268,753,930.20 as of the date hereof. Based on such
confirmation, theDireeting Lenders hereby further confirm and represent to the Agent and the
Supplemental Agent that they together constitute an. informal consortium .of Lenders and
collectively hold a- majority of the Total 0-utstandings and constitute the Required Lenders. The
undersigned Purchaser, upon the Closing Date (as defined in such Asset Purchase Agreement),
hereby cOnfirtnseand represents that it iseredebing substantial benefit in conneetion_avithethe_ 
transactions contemplated hereby as it is the entity acquiring the assets subject to the credit bid
directed • by the Directing Lenders under this Letter, and the Borrower hereby confirms and
represents that it is also receiving substantial benefit in connection with the transactions
contemplated hereby. The obligations of the Agent and the Supplemental Agent, on behalf of
the Agent, to take Direction (as defined below) in accordance with this Letter is subject to the
Agent having received counterparts of this Letter executed by Directing Lenders constituting
Required Lenders.

-Direction

The Directing .I...enders hereby authorize, expressly consent and direct (the "Direction")
the Agent and the Supplemental Agent, on behalf of the Agent, solely in their respective
capacities as Agent and Supplemental Agent for the Lenders, to take the following actions on
behalf of the Lenders as set forth in .this Letter:

I. • To have the Supplemental Agent credit- bid any and all of the Outstanding and
unpaid principal and interest of all Loans under the Credit Agreement for substantially all of the
assets and certain liabilities of the Bora-mver (c.ollectively, the "Credit Bid Assets") in
accordance with the provisions of the Asset Purchase Agreement substantially in the form
attached hereto as Exhibit A (as amended and in effect from time to time in accordance with the
terms hereof and thereof, the "Asset Purchase Agreement"), and the Payment and Settlement
Agreement substantially in the -than attached hereto as Exhibit B (as amended and in effect
from. time to time in accordance with the terms hereof and thereof, the "Settlement'
Agreement"), together with any modifications to any thereof notified in writing by the Required
Lenders to the Agent and the Supplemental Agent to which the Required Lenders, the
Borrower, and, to the extent it adversely affects any of the rights or obligations of the Agent or
the Supplemental Agent, the Agent and the Supplemental Agent have consented or agreed to in
writing from time to time (the .foregoing credit bid, the "Credit Bid"); provided that such Credit
Bid shall be conditional and shall not be consummated unless and until the conditions precedent
set forth in the Asset Purchase Agreement have been satisfied or waived in accordance with the
provisions thereof, as certified in writing to the Agent and the Supplemental Agent by the
Required Lenders prior to the Closing Date (the "APA Certification"), with such APA

- 2 -
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Certification being conclusive proof that such conditions precedent have been satisfied or
waived. Each Directing Lender constituting part of the Required. Lenders which delivers at any
time any APA Certification hereby covenants, represents and warrants to all of the parties
hereto that any such APA Certification shall be true and correct as of the date of delivery of
such APA Certification.

2. To have the Supplemental Agent take all other actions in connection with the
foregoing (whether pursuant to the Asset Purchase Agreement, the Settlement Agreement, any
other agreement, instrument or document executed in connection therewith (collectively, the
"APA Documents") or otherwise) that (a) the Supplemental Agent, on behalf of the Agent,
believes in good faith is necessary in furtherance of and not inconsistent with the Credit Bid or
the transactions contemplated by the Asset Purchase Agreement, the Settlement Agreement
and/or any, of the other APA Documents and are not objected to in writing by the Required
Lenders in a timely manner prior to the taking of such action, including a direction to the
Supplemental Agent, on behalf of the Agent, to take any necessary actions in furtherance of
and/or in connection with and/or incidental to the foregoing, or (b) the Required Lenders direct,
in writing...in a form consistent with this Letter, that the Supplemental Agent, on behalf of the
Agent, take, including, without limitation, all actions set forth in Article 1 of the Supplemental
Agent Agreement; provided, however, that the Supplemental Agent will not he required to take
any such action described in this Paragraph 2 to the extent the Supplemental Agent reasonably
determines that the taking of such action is inconsistent with its rights and responsibilities under
this Letter, the Credit Agreement, the other Loan Documents, the Asset Purchase Agreement,
the Settlement Agreement or any of the other APA Documents or with applicable law or (other
than as to actions expressly directed in Paragraph 1 of this Section) exposes the Supplemental
Agent or the Agent to any liability not indemnified hereunder.

Authority

Each undersigned Directing Lender hereby severally (and as to itself only) represents
and warrants that (a) as of the date hereof, it is the legal or beneficial holder of the outstanding
principal amount of Loans as of such date identified on its signature page hereto and (b) it has
the authority (and has taken all action necessary to authorize it) to execute this Letter and to
direct the Supplemental Agent, on behalf of the Agent, to take the Direction, Each Directing
Lender agrees that it will not assert that this Direction is not permitted by or violates the Credit
Agreeinent, any other Loan Document, the Asset Purchase Agreement, the Settlement
Agreement, or any other APA Document. The Borrower and, effective upon the Closing Date
(as defined in the Asset Purchase Agreement), the Purchaser each hereby represents and
warrants that it has the authority (and has taken all action necessary to authorize it) to
acknowledge and agree to this Letter,

Indemnification; Exculpation; etc. 

1. By signing the ack-nowledgement and agreement set forth below, the Borrower-
hereby Confirms and agrees as to any claims made thereunder in respect of the period up to but
excluding the Closing Date, without in any way limiting the scope of coverage and applicability
of the provisions provided for therein, that the indemnification and exeolpdtion provisions
provided by the Borrower in the Credit Agreement, subject to the terms of the Credit
Agreement, (including, without limitation, those contained in Section 10.05 thereof)

- 3 -
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(collectively, the "Borrower Indemnity") shall apply, for the express benefit of the Agent and
the Supplemental Agent, to this Direction and any further directions or instructions made to the
Agent and/or the Supplemental Agent by or on behalf of the Directing Lenders or the Required
Lenders pertaining in any respect or in connection with and/or incidental to the Credit Bid and
related actions and transactions in accordance with this Letter (this Direction and all other
directions and instructions in accordance with this Letter, collectively, the "Credit Bid 
Directions"), and all actions taken or not taken by the Agent and the Supplemental Agent in
accordance with the Credit Bid Directions• or in connection with the Credit Bid and all
transactions relating thereto (all as if this Letter, the Asset Purchase Agreement, the Settlement
Agreement, and all other APA Documents were "Loan Documents" thereunder); provided that,
in any event, it is understood and agreed that the Borrower Indemnity (a) shall be treated and
interpreted as a separate and independent obligation, in no way contingent upon or subject to
the scope of coverage, effectiveness, enforceability or existence of the indemnification
obligations of the Lenders under or in connection with the Credit Agreement and (b) shall not

• r—type of defense. These- indemnity obligations shall be
secured by the assets of the Borrower pursuant to the Collateral Documents.

2. By signing the acknowledgement and agreement set forth below, the Purchaser
hereby confirms and agrees that, for any period from and after the Closing Date, the
indemnification and exculpation provisions provided by the Purchaser in the Newco First Lien
Credit Agreement referred to in the Asset Purchase Agreement (including, without limitation,
those contained in. Section 10.05 thereof) (the "Purchaser Indemnity") shall apply, for the
express benefit of the Agent and the Supplemental Agent, to the Credit Agreement, the
Collateral Documents and this Direction and any further directions or instructions made to the
Agent and/or the Supplemental Agent by or on behalf of the Directing Lenders or the Required
Lenders pertaining in any respect to the Credit Bid Directions, and all actions taken or not taken
by the Agent and/or the Supplemental Agent in accordance with the Credit Bid Directions or in
connection with the Credit Bid and alt transactions relating thereto (all as if this Letter, the
Asset Purchase Agreement, the Settlement Agreement and all other APA Documents were
"Loan Documents" thereunder); provided that, in any event, it is understood and agreed that the
Purchaser Indemnity (a) shall be treated and interpreted as a separate and independent
obligation, in no way contingent upon or subject to the scope of coverage, effectiveness,
enforceability or existence of the indemnification obligations of the Lenders under or in
connection with the Credit Agreement and (b) shall not be subject to any surety or similar type
of defense. • These indemnity obligations shall be secured by the assets of the Purchaser as a
secured obligation .under. the Loan Documents (as defined in the Newco First Lien Credit
Agreement referred to in the Asset Purchase Agreement).

3. The undersigned Directing Lenders and Required Lenders (on behalf of
themselves and all Lenders) hereby confirm and agree, without in any way limiting the scope of
coverage, and applicability of the provisions provided for therein, that the indemnification and
exculpation provisions in the Credit Agreement (including, without limitation, those contained
in Sections 9.03 and 9.07 thereof) (collectively, the "Continuing Lender Indemnity"), shall
apply to this Direction and any further directions or instructions made to the Agent and/or the
Supplemental Agent by or on behalf of the Directing Lenders or Required Lenders pertaining in
any respect or in connection with or incidental to the Credit Bid Directions, and all actions
taken or not taken by the Agent and/or the Supplemental Agent in accordance with the Credit
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Bid Directions or in connection with the Credit Bid and all transactions relating thereto (aIl as if
this Letter, the Asset Purchase Agreement, the Settlement Agreement and all other APA
Documents were "Loan Documents" thereunder); provided that, in any event, it is understood
and agreed that the Continuing Lender Indemnity (a) shall be treated and, interpreted as a
separate and independent- obligation, in no way contingent upon or subject .to the scope of
coverage, effectiveness, enforceability or existence of the indemnification obligations of the
-Borrower or any other Obligor under or in connection with the Credit Agreement and (b) shall
not be subject to any surety or similar type of defense.

4. The Borrower, as to any claims hereunder in respect of the period until the
Closing Date, and the Purchaser, as to claims hereunder in respect of the period from and after
the Closing Date, agree to pay all reasonable and documented out-of-pocket fees and expenses
of the Agent and the Supplemental Agent with respect to the Credit Bid Directions or in
connection with the Credit Bid and all transactions relating thereto.

Governing Law, Venue

This Direction Letter shall be construed in accordance, with and gOverned by the laws of
the State of New York. The Agent, the Supplemental Agent, each Directing Lender (on behalf
of itself and all Lenders), the Borrower and the Purchaser irrevocably and unconditionally
submits to and accepts the exclusive jurisdiction of any New York State court sitting in New
York City or of the United States for the Southern District of New York (or applicable appellate
court) for any action, suit, or proceeding arising out of or based upon this Letter or any matter
relating to it, and.waives any objection that it may have to the laying of venue in any such court
or that such court is an inconvenient foru►n or does not have personal jurisdiction. over it.

Waiver of Jury Trial,

THE AGENT, THE SUPPLEMENTAL AGENT, EACH DIRECTING LENDER .(ON
BEHALF OF ITSELF AND ALL LENDERS), THE BORROWER AND THE PURCHASER
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE, LAW, ANY RIGHT THAT IT OR THEY MAY-
HAVE TO TRIAL BY JURY OF ANY CLAIIVI OR CAUSE OF ACTION, OR IN ANY
LEGAL PROCEEDING DIRECTLY- OR INDIRECTLY BASED UPON OR. ARISING OUT
OF THIS LETTER- OR THE TRANSACTIONS CONTEMPLATED 1-IERE:8.Y (WHETHER
BASEL) ON CONTRACT, TORT OR ANY OTHER THEORY).

Disclaimer

NONE OF THE AGENT, NOR THE SUPPLEMENTAL AGENT, NOR ANY OF
THEIR RESPECTIVE AFFILIATES, EMPLOYEES, OFFICERS, DIRECTORS, AGENTS,
MEMBERS, ADVISORS, ATTORNEYS; OR OTHER REPRESENTATIVES, OR ANY
OTHER PERSON, IS MAKING ANY RECOMMENDATION OR EXPRESSING ANY
VIEWS AS TO WHETHER THE LENDERS SHOULD APPROVE OF OR. AGREE TO THE
TERMS OF THIS LETTER, THE ASSET PURCHASE AGREEMENT, THE SETTLEMENT
AGREEMENT OR ANY OTHER APA DOCUMENT. THE LENDERS ARE URGED TO
CONSULT WITH THEIR OWN FINANCIAL, LEGAL AND OTHER ADVISORS BEFORE
DECIDING WHETHER TO EXECUTE THIS LETTER.

- 5 -



12483606.11

Term, etc.

This Letter shall remain in effect and be binding on the Directing Lenders unless and
until the Agent and the Supplemental Agent receives written notice of revocation from the
Required Lenders prior to the Agent's or the Supplemental Agent's taking any of the actions
described above. In the event the A.gent or the Supplemental Agent takes any of the actions
described above prior to its receipt of written notice of revocation from the .Required Lenders,
this Letter and such directed action shall be irrevocable in all respects. This Letter shall not
become effective unless and until .Lenders constituting the Required Lenders have executed and
delivered this Letter. Notwithstanding any of the foregoing, the indetnnity and exculpation
*visions provided in the Letter shall survive any revocation, as well as consummation of the
transactions contemplated by the Credit Bid and/or the Asset Purchase Agreement, and this
Letter shall be binding upon and enforceable against any and all successors and assigns and
may not bc amended, modified or waived without the written consent of the Required Lenders,

  the Agent and the Supplemental Agent. 

Severabilitv

If any provision of this Letter is held invalid or unenforceable by any court of
competent jurisdiction, the other provisions of this Letter will remain in full force and effect.
Any provision of this Letter held invalid or unenforceable only in part or degree will remain in
full force and effect to the extent not held invalid or unenforceable.

Counterparts

This Letter may be executed in any number of counterparts and by facsimile and
electronic mail. Each counterpart shall be deemed to be an original and all such counterparts
Shall constitute but one and the same agreement.

Agreement Among Directing Lenders; Transfers

Each Directing Lender hereby acknowledges and agrees that, pursuant to the terms of
the Support Agreement, dated as of September 10, 2014 (as amended, restated, supplemented or
otherwise modified from time to tiine, the "Support Agreement"), among the Borrower,
Holdings, the Agent, and the Lenders party thereto, it is restricted from making certain
Transfers of its Debt and Second Lien Loans (if applicable) (each as defined in the Support
Agreement) until the Support Agreement has been terminated.

Acknowledgment- and Acceptance

The A.ge.nt,.and the Supplemental Agent on its behalf, by signing -this Letter in the space•
provided hereunder, acknowledges and accepts the Direction.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, each of the undersigned has caused this Letter to be executed
on its behalf by its duly authorized representative as of the date first written above,

.Directing .Lender:

By 
Name:
Title:

Outstanding principal amount of Loans: $ .,„

[Signature Page to First Lien Lenders Direction Letter]



ACCEPTED AND AGREED:

WILMINGTON TRUST, NATIONAL ASSOCIATION
as Agent

By
Authorized Signatory

CORTLAND CAPITAL MARKET SERVICES, LLC,
as Supplemental Agent

By: 
Authorized Signatory

NELSON EDUCATION LTD.,
as Borrower

By: 
Name:
Title:

[Signature Page to First Lien Lenders Direction Letter



[NEWCO],
as Purchaser

By:

Name:
Title:

[Signature Page In First Lien Lenders Direction Letter]



EXHIBIT A

Form of Asset Purchase Agreement



May 1, 2015

ASSET PURCHASE AGREEMENT

by and between

NELSON EDUCATION LTD.,

as Seller

— and —

[NEWC0],

as Purchaser

Dated as of' [•], 2015
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ANSWERS TO QUESTIONS TAKEN UNDER ADVISEMENT ON THE CROSS-EXAMINATION
OF GREG NORDAL HELD ON AUGUST 4, 2015

All responses are provided under a reservation of an omnibus objection that the witness had, and has, no
obligation to provide undertakings or make inquiries on a cross-examination, and without waiver of that

objection.

No. UT/UA
Page
- No

Ques.
No.

Question Answer

1. U/A 19 70 To advise of the value of the
Company's tax losses, the
amount.

To advise what is going to
happen to those losses, if
any, after the transaction
closes.

The tax return for Nelson Education for
its March 31, 2014 taxation year, the
last year for which returns have been
filed, indicates that the amount of its
non-capital losses are approximately
$127.4 million.

After the transaction closes, the
Company will not have a business so it
will not be utilizing the losses. No third
party who might have been able to
utilize the losses was willing to acquire
the Company at. a. price that would have
resulted in repayment of the Company's
first lien obligations in full or was
otherwise acceptable to the First Lien
Lenders.

2. U/A 20 73 To advise about any tax
losses that may be generated
as a result of the transaction,
including their value and
what is proposed to be done
with them and who will get
the benefit of them.

Based on pro forma. estimates, using
assumptions as to the purchase price
and the purchase price allocation in the
transaction, the Company understands
that there may be $807140 million of
losses generated from the sale
transaction. The Company understands
that the .losses will be eliminated if
Nelson's debt is compromised and that
these losses have no value to Nelson.
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No . UT/UA 
Page
No

ties.
No.

Question Answer

3. INA 49 - The responses to questions 158-161 and
51 165 in the transcript from Greg

Nordal's cross-examination will only be
provided on the basis that it is without
prejudice to and without any waiver of
solicitor-client, common interest or
other applicable privileges (including,
without limitation, under the Investment
Canada Act) with respect to the subject
matter of these responses or with  
respect to the joint submissions made
to, or other communications with,
Heritage Canada by which any
information was provided to Heritage
Canada. Please confirm that RBC is
prepared to receive such responses on
this basis.

• 158 Do you know whether
Heritage Canada knows that
RBC is the only Canadian
financial institution within
the First Lien Lender Group?

159 Do you know if Heritage
Canada was informed that
RBC is the only First Lien
Lender that did not execute
the support agreement?

160 Do you know whether
Heritage Canada has been
provided with a copy of the
support agreement?

161 Do you know whether the
identity of the holders of the
First Lien Debt has been
disclosed to Heritage
Canada?
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No.
•

. UT/LTA
Page
No

u es.
No.

Question Answer

165 Do you know whether
Heritage Canada has been
provided with a copy of the
stockholders rights and
registration agreement?

4. U/A 56 174 Mr. Nordal testified that the
distributions of equity would
be pro rata but that he was
unsure about the
distributions of debt,
although he was not aware of
any difference in teams of
allocation between
consenting and non-
consenting [lenders].
To the extent that counsel's
information is any different
than Mr. Nordal's, to advise.

Counsel has confirmed its
understanding that under the proposed
Transaction  and • the Payment and
Settlement Agreement, • all First Lien
Lenders will receive their pro-rata share
of Newco shares and debt under the
new first lien credit facility based on
their holdings of existing first lien debt
on the closing of the proposed
Transaction. Counsel is not aware of
any distinction in the treatment or
allocation of the shares and the debt of
Newco between non-Consenting First
Lien Lenders and Consenting First Lien
Lenders.

5. U/A 59 184 To ask counsel to confirm This letter was received by Goodmans
on September 16, 2014.

A response was delivered by Goodmans
to Paul Hastings on September 19, 2105
(see attached Exhibit 3 to Vowell
examination).

that this letter ' [dated
September 16, 2014, from the
Paul Hastings film to Mr.
Chadwick] was received by
counsel acting on behalf of
the Company.

6. U/A 60-61 186 To . ask counsel to confirm
that this letter [dated
October 1st, 2014, from Paul
Hastings to Mr. Chadwick]
was received by Goodmans
acting on behalf of the
Company.

This letter was received by Goodmans
on October 1, 2014.

A response was delivered by Goodmans
to. Paul Hastings on October 6, 2014
(see attached Exhibit 4 to Vowell
examination). ,

7. U/A 63 190 To check and determine if
this letter [dated October 13,
2014, from Leslie Sobel, at
Royal Bank of Canada to

Mr. Nordal has reviewed his records
and confirined that, lie received .a copy
of the October 13, 2014 letter, from
Leslie Sobel, at Royal Bank of Canada.
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No . UTTEJA 
Page.
No

Ques.
No.

Question Answer

Jeffery Rose at Trihnington
Trust, indicated to be copied
to Nelson Education and Rob
Chadwick] is in Mr. Nordal's
file and also to confnm that

to Jeffery Rose at Wilmington Trust.

Goodmans also received a copy of this
letter on October 13, 2014.

Bennett Jones responded to this letterit was received by counsel to -
the Company. on October 16, 2014 (see attached

Exhibit 5 to the Vowell examination).

8. U/A - 64 . 196 To confirm - that this letter This letter was received by Goodmans
ffrom Paul Hastings,
November 18, 2014, to Mr.
Chadwick at Goodmans] was
received.

on November 18, 2014.

9. U/A • 65 • 199 To confirm that this letter
[dated April 13, 2015, to the
Goodmans firm from my
firm] was received by the
Goodmans firm.

This letter was received by Goodmans
on April 13, 2015.

10. U/A 70  209 To produce a copy of the
Basis of Presentation
Agreement. •

Copy attached.

11. IRA 92 265 To confirm that the
[Supplemental
Administrative Agent
Agreement between
Wilmington Trust and
Cortland Capital Market
Services] is one of the
transaction documents.

The Supplemental Administrative
Agent Agreement is a document
relating to the proposed Transaction.

Having reviewed the transcript and checked with the Company's advisors about certain factual mailers,

Mr. Nordal provides the following supplemental responses. The answer on the record is indicated first (in

italics), followed by the supplemental response.

12. 24 85 So I take it that you're aware
that the First Lien Debt is
held by a. number of different

I am aware that it is held by a number
of entities -and that in the past it has
traded. It is my understanding it is not
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No.
- '

UT/UA
Page
No -

Ques.
No.

Question Answer

entities and it is traded from
time to time?

traded, certainly since the support
agreement was signed in September of
201[4J.

Supplemental Response:

Mr. Nordal has no recollection of this,
but Company counsel has confirmed
that information was provided about
some limited trades of first lien debt
among consenting lenders pursuant to
the terms of the First Lien Support
Agreement.

13. 26

27

88-89

92

Are you aware as a result of
your involvement in the
negotiations with the lenders
that there - were two camps
among the - ' First Lien
Lenders, a camp that wanted
to extend the Man and
another camp that wanted to
restructure the balance sheet
and do a transaction like the
one that's now proposed?

Were you aware of whether
any other First Lien Lenders
were in support of that?

I heard different things at different
times.

And I will tell you that they were not
particularly transparent, and I did hear
people speculating along the way. At
no point did anybody ever declare to me
who was in what camps . or what I
should expect. I just knew that they
seemed to be -- there seemed to be some
disagreement amongst the First Lien
Lenders and different points of view,
and I heard some speculations around
that, but I. can't speak with any
definitive authority where people stood
within
that Lien 1 group.

Not that anybody specifically told me
they were. I expect some were, but I --
it difficult for me to respond any more
- any better than 'that.

And, if I can -- I am going to go back to
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NoUT/UA.
Page
No

Ques.
No.

Question Answer

Illy earlier answer and sal I believe we •
93 must have thought there were a number

of people in addition to RBC who were
open .to that rtended debt or we would
not have proceeded with a 'Wile effort
on that solicitation agreement, so.

28 94 . And did you receive any
information that the -- there
had been some trading

I am aware that, yes, there was some
trading and changes, yes.

amongst the —First Lien
Lenders such that the identity
of the First Lien Lenders
changed in 2014?

28-29 95 And after that trading and
changes, did the First Lien
Lenders take a different view
as to whether the loans
should be extended?

We never had clarity on what to expect
from the full lending group, so I can't
say I am aware of change. I was aware
that we had -- we were optimistic that a
number of Lien 1 holders would support
an extend, and we knew there was some
that would not. I didn't have any
confirmation as to who in what camps
or what  percentages they represented,
but we did have optimism that there
were a significant number of members
of Lien I camp that might support an
extension, hence our solicitation in
July.

Supplemental Response:

Counsel has confirmed that the
Company's advisors had received and
passed along to the Board (to which Mr.
Nordal would have been privy) some
information received from advisors to
the First Lien Steering Committee and
advisors to RBC about the levels of
support for. certain alternatives that
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No. UT/UA
Page
No

Ques.
No.

Question Answer

were being ' considered prior to the
commencement of the July solicitation
process.

14. 27 93 And were you aware that if
the credits had been
extended, the maturity dates
had - been extended,. that the
Second Lien Debt would not
be extinguished as part of
that extension?

Within the July solicitation and support
agreement, I am aware that Lien 2
would not be extinguished at that time.

Supplemental Response:

Mr. Nordal wishes to clarify that his
answer was that there is nothing
contained in the July support agreeinent
about the extinguishment of second lien
debt. Mr. Nordal did not mean to
suggest that this was not one of the
potential results of the proposed
resolutions that were being discussed
with the Second Lien Lenders at that
time.

15. 45-46 152/15
3

Do you have any documents
that relate to that
understanding that you have
just given me, that it was an
exemption because it was the
realization . on a secured
loan?

My understanding was that _Heritage
would provide no documentation to this
effect. Which was not a surprise to me,
based on prior experience with
Heritage.

I may have had -- I have had
conversations; certainly, with my
counsel, but I can't speak to whether I
have any correspondence or anything of
that nature, no documents for sure.

Supplemental Response:

Mr. Nordal would like to clarify that he
understood this question to be about
documents reflecting Heritage Canada's
reason for granting the exemption and
would like to clarify that his response
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; . UT/LTA
Page
No

Ques.
No.

Question Answer

that he had not seen any correspondence
or documents was in reference to
having not seen any correspondence or
documents from Heritage Canada,
which was not surprising to him based
on his prior dealings with them and his
understanding that they do not provide
written confirmations of exemptions.
Mr. Nordal did not mean to suggest that
he had not seen any correspondence or
documents to or from Heritage -Canada.
While he was not involved in the
dealings with Heritage Canada in this
matter, and cannot recall seeing any
specific correspondence, it has been
confirmed that he was provided with
copies of some of the correspondence
with them.

16. 47 ' 156 Have you been provided with
anything that the First Liens
provided to Heritage
Canada?

I don't think I have. I can't speakfdr my
legal representation, but I have not, I
don't believe.

Supplemental Response:

See clarification to questions 1521153
above. Although Mr. Nordal does not
recall seeing any specific
correspondence to Heritage Canada, it
has been confirmed that he received
copies of some of the correspondence
with Heritage Canada at the time.

17. 41 . 135 -
111 

 You have seen this [Exhibit
2] before?

Was this an accurate record
of what was discussed during
the call?

I have. I haven't read it in a very long
time but, yes.

Certainly not in its entirety, no.

I mean, they have named a company in
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No.
- -

UT/UA
Page
No

Ques.
-- No.

Question Answer

here, Aikin Gump, I have never heard of
them before or since. I Googled them
at the time. But apparently they are no,
advisors; not true.

So there was a mistake in
one of the descriptions of
one of the law fuels'?

Among other things, yes. I am sorry,
what was the question?

Is it an accurate record of the
events recorded?

No, it is not.

In what way is it not They talk about a 10 per cent cash
accurate? interest rate, and this is not accurate.

Was there a cash interest
rate?

There was, I believe it was 6.75.

Okay. Anything else that's
inaccurate? .. -

Well that's a big one. •

If you are going to ask me for every
inaccuracy, give me another minute,
then, now that I know where your
question is going.

I don't know at that point in time
whether the entire steering committee
had actually signed on, they had agreed
to it -- so that may be technical wording
— but the steering committee had
agreed, I just don't know if they had
"signed 011" to anything at that point.

And another option, the Canadian
bankruptcy procedure. I am not a
lanyer, I • am not an expert on
bankruptcy, but we always talk about
CCAA versus something under the
Bankruptcy and Insolvency Act, which I
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No. UT/UA
Page
No

Ques.
No.

Question Answer

understand is a distinction. So, I don't
recall, us ever seriously contemplating
that so I would call that inaccurate.

I talked about the interest rate.'

The speculation that McGraw-Hill was
.nterested.

Generally, no other specific
.tccuracies are j-nuOng oirt af me.

Supplemental Response:

When Mx. Nordal was reviewing
Exhibit 2 put before him, he indicated
that he hadn't read it in a very long time
and that the report was not accurate in
its entirety. After the examination Mr.
Nordal took some time - to review this
Exhibit more carefully and now
clarifies and supplements his responses
as follows:

One of the inaccuracies noted was that
the report stated that under the proposed
transaction the new first lien term loan
would have a 10% cash interest rate.
Mr. Nordal stated that this was incorrect
and that such term loan had a 6.75%
cash interest rate. Mr. Nordal, in
reviewing the report, misread that
section as referencing the Company's
existing first lien term facility, which
has a 6.75% interest rate. It is correct
that the new first lien term loan under
the proposed transaction would have a
10% cash interest rate.

In addition to the other inaccuracies



No. UT/UA •
Page
No -

Ques.
No.

Question Answer

noted, Mr. Nordal notes that the report
in Exhibit 2 states that under the terms
of the proposed support agreement,
lenders who signed on would receive
some portion of unpaid July to
September interest. That is incorrect.
In fact, such interest payment was not
addressed under the terms of the
proposed support agreement. Rather, all
First Lien ' Lenders received the
quarterly interest payment due on
September 30, 2014 for the July-
September 2014 period pursuant to the
First Lien Credit Agreement. The
report did accurately reflect that only
lenders who signed on to the support
agreement would receive an early
consent fee and a monthly consent fee
going forward.

For clarity, in not addressing the
report's references to the purported
names and aggregate holdings of the
steering committee,. Mr. Nordal did not
and does not confirm the accuracy or
inaccuracy of any such information.

18. 33 -
35 .

109 -
111

And when did the company
receive a first draft of the
term sheet for that
[September 10] consent and
support agreement?

Well, I recall negotiating it -- or being
part of the negotiating September 4th.
And that specific term sheet, I guess I
would have seen following that
September  4th meeting, and
culminating in what was actually issued
on September 101h.

There may have been, both in the July
term sheet and others,. related terms or
related items. in those. But i f you are
asking when did I see a term sheet...
it would have been after that September
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No. UT/UA
-
Page
No

Ques.
No.

Question Answer

4th meeting.

Supplemental Response:

As referenced in Mr. Nordal's
testimony, Mr. Nordal attended a
meeting on September 4, 2014 at which
a significant number of key outstanding
issues were discussed, negotiated and
resolved among the Company, the First
Lien Steering Comittee and- tUir
respective advisors. It was following
that meeting that Mr. Nordal recalls
receiving the term sheet addressing the
proposed resolution of those remaining
issues ultimately reflected in the
September 10, 2014 tem. sheet.

As referenced in Mr. Nordal's
testimony, there were many terns sheets,
and iterations thereof, relating to
potential alternatives and structures that
were discussed and exchanged in the
preceding months. There were many
changes, additions and deletions and
many new and different temis proposed
and introduced during the course of
such negotiations and discussions.



- 13 -

No.
UUT/LTAPage

No
Ques.
No.

Question Answer

19. 85 242- Counsel, on page 2 there is a Yes.
243 redaction?

And the basis?
It's both settlement privilege and
solicitor-client privilege.

Supplemental Response:

There are in fact two redactions on page
2 of the April 7, 2014 board minutes.
The first was redacted on the basis of
settlement privilege. The second was
redacted on the basis of solicitor-client
privilege.

6481223
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September 19, 2014

Via Email

Andrew V. Tenzer
Paul Hastings J.,LP
75 East 55th Street
New York, NY 10022

L

EXHIBIT NO 

E.) 'WI OF  Litd) e4 1 

DP TE    5
REPORTER

ASAP REPORTING SERVICES INC.

Barristers & Solicitors

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416,979.1234
goodmans.ca

Direct Line: 416.597.4285
rchadwickgoodmans.ca

Re: Nelson Education i.td, ("Nelson" or the "Company") 

Dear Sirs,

We acknowledge receipt of your letter dated September 16, 2014, and our response is set out below.
Any capitalized terms set forth but not defined herein' have the meanings ascribed to such terms in
your letter dated September 16, 2014.

Certain of the questions in your letter suggest that your client may not have received the full set of
materials relating to the Company's proposed transaction announced on September 10, 2014 (the
“Transaction). Aecordingly, enclosed with this letter please find a copy of the Company's term
sheet dated September 10, 2014, a copy of the first lien support agreement dated September 10, 2014
(the "Support Agreemene), and a copy of the Company's presentation relating to the Transaction
dated September 10, 2014. These materials are being provided to you and your client on a
confidential basis.

As you are aware, the maturity date under the First Lien Credit Agreement was July 3, 2014, and the
Company did not have the ability to :repay the outstanding obligations under the First Lien Credit
Agreement at maturity. The Company has been engaged in discussions with its lenders since June
2013 to address its obligations under its credit facilities and advanced many different transaction
structures and options, including, among others, the Company's proposed transaction announced on
July 7, 2014 (the "July 7 Transaction"). None of the Company's proposed transaction structures,
including the July 7 Transaction, received the support of the Company's lenders, and the Company
continued to engage in ongoing discussiens'and negotiations with its lenders, including your client,
with the goal of achieving a consensual resolution.

Prior to announcing the Transaction on. September 10, 2014, the Company had reviewed and
considered numerous 'various options and alternatives and considered' the interests of the Company
and its stakeholders. The Companybelieves that the Transaction announced on September 10, 2014
is in the best interests of the Company as the Transaction, .among other things, ..protects value,
provides stability for the Nelson, business, including its „employees, customers, lenders and other key
stakeholders, preserves the priority waterfall among the Company's lenders, and includes a
comprehensive and open sale process to identify potential sale transactions,
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The Company believes that the early consent consideration to be provided to those First Lien
Lenders under the . Company's First Lien Credit Agreement who consent to the Transaction and
execute the Support Agreement on or prior to the September 25, 2014 early consent date is within
market norms for a transaction of this nature and does not violate the Intercredi tor Agreement. The
Support Agreement provides that only those First Lien Lenders who execute the Support Agreement,
or _a Joinder Agreement in the form attached to the Support Agreement, prior to 5:00 p.m. on
September 25, 2014 will be entitled to receive the .early consent consideration., Any First Lien
Lenders who do not execute the Support Agreement, or a Joinder Agreement in the form, attached to
the Support Agreement, prior to 5:00 p.m. on September 25, 2014 will not be entitled to receive the
early consent consideration.

The Sale Process Mconnection with. th.e Transaction has been structured to explore all possible sale
,and investment alternatives that may be available to the Company in a fair, and open process. The
Company believes that the Sale Process is fair and appropriate in the circumstances. The
Company's intention is to seek the Second Lien Lenders' support for any potential transaction
resulting from the Sale Process based on the results and facts at the appropriate time.

The Company has worked with RII. C and its advisors cooperatively to advance a consensual solution
that could be accepted by the parties. The Second Lien Agent has a significant amount of
information relating to the Company as well as its refinancing efforts. The Company has also paid
the Second Lien Agent's advisors' fees and expenses in a significant amount since March 2013.

The Company has until mid-November 2014 to determine a process for implementing the
Transaction, and the Company intends to continue to work cooperatively with the Second Lien
Agent and seek its views with respect to any such process. if the Company does not obtain the
support of the Second Lien Agent for such a process, the Company may require a court process to
implement the Transaction.

We disagree with the characterization of the September 2, 2014 meeting among the Company's
-representatives and advisors and the Second Lien Agents' representatives and advisors in your letter
of, September 16, 2014 and believe certain statements in your letter are factually incorrect.

At the September 2. 2014 meeting, the Company's CEO, financial advisors and counsel were all in
attendance, and at a pre-arranged time at the meeting, they conducted discussions with one of the
board members of the Company, as communicated to youat the meeting. Following the September
2, 2014 meeting, we followed up with you on September 3, 2014 asking whether You had any views
or feedback following the discussions at the September 2, 2014 meeting. You. responded that you
did not.

On Saturday, September 6, 2014, we provided you with a proposed transaction outline addressing
the Second Lien Lenders' claims. We received feedback from you over the following two days and
provided a copy of the proposed transaction outline, incorporating your feedback, to the First Lien
Lenders' advisors on, September 8, 2014. We followed up with the First Lien Lenders' advisors and
provided you with a revised proposed transaction outline on September 18, 2014.

The Company intends to continue to work constructively with the Second Lien Agent to find a
consensual solution in order to protect and maximize value. We continue to be available to discuss

6372443
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matters with you and your client and to advance outstanding matters toa resolution in order to
provide the Company stability and certainty as well as protect the interests of the Company's
stakeholders.

Yours very truly,

Coodpi. s LLP

Rohcrt J. Ci"h adwie

CC:

6372443

ff

D.J. Mpja ,Thornton Grout Finnigan LLP
Jonathan Miller, CDG Group
Les Vowell, RBC •
Dean Mullet, Alvarez & Marsal
Caroline Descours, Goodmans LLP
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October 6, 2014

Via Email

Andrew V. Tenzer
Paul Hastings LLP
75 East 55th Street
New York, NY 10022

EA-IIBIT NO

EXAM OF __LC-5

DATE --a-1/42-5_1 
2-01

REPORTER

ASAP REPORTING 
SERVICES INC.

Barristers & Solicitors

Bay Adelaide Centre
333 BayStreet, Me 3400
Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

Direct Line: 416.597.4285
rchadwick@goodmans,oa

Re: Nelson -Education Ltd. ("Nelson" or the "Company")

Dear Sirs,

In response to your letter dated October 1, 2014, we are available to arrange a call to discuss matters
in connection with the Company's sale and investment solicitation process and provide information,
subject to appropriate confidentiality arrangements.

We disagree with your statement in your letter that the Consent Fee is not permissible under the
Interereditor Agreement, The Consent Fee is not an increase in interest under the First Lien Credit
Agreement. Rather, it is a fee payable to First Lien Lenders who have executed a support agreement
with the Company prior to the early consent deadline. We 'are available to discuss with you in more
detail in order for you to arrive at the same conclusion as other parties.

We.Continue to remain available to discuss and address outstanding matters with you and your client
tnachieve a resolution to protect the interests ofthe- Company and its stakeholders.

Yours veryluly,

GOP mar

f)tobe hadwick

co: D.J. Miller, Thornton Grout Finnigan LLP
Jonathan Miller, MG Group
Los Vo voll, RBC

;Deo Mullet, Alvarez & Marsal
Caroline Descours, Goocimans LLP

6378080
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Jones

Kevin J, Zych
Direct Lino: 416.777.5738'

zr)lik@bennetuorlecoimi

October 16, 2014 -

Via e-mall (Leslie.Sobelgrbcon.coxn)

Ms, Lesi i j.. Sobel.
Senior Counsel
Royal Bank of Canada
RBC Law Group
3 World Financial Center
20,0,-Yesey Street.
New York, NY-10281
U. S.A.

Dear Ms, Sobel:

Re: Nelson Education Ltd.

Bennett Joues LIP

3400 One First Canadla» Place, PO (30x 130

Totonto, °Mine, Canada N13X1A4

Te1:416.863.1200 Fax:416.863.1716

EXHI311
EXAM OF e4(
DFTE 

REL'CiPTER
ASAP REPORTING SEI-1V10ES INC.

We are are counsel to. the Agent under the First Lien Credit Agreement those terms are defined
below).

Reference is made to that certain First Lien Credit Agreement, dated as of July 5, 2007, among
Nelson Education Ltd., as Borrower, Nelson Education Holdings Ltd., as Holdings, Wilmington
Mist, N.A., as successor Administrative Agent and Collateral Agent (Agent), and the other
Lenders party thereto (as amended, restated or modified from time to time, the "First Lien Credit
Agreement"). Capitalized terms used but not defined herein have the meanings given them -in the
First Lien Credit Agreement. •

This letter is in response to your letter to Jeffrey Rose, dated October 13, 2014, regarding the
Borrower's payment of a consent fee under that certain Support Agreement, dated as of
September 10, 2014; among the Borrower, Holdings, the Agent, and each of the Lenders signatory
thereto (the "Support Agreement").

The Agent disagrees with your conclusion that the Borrower's payment of the First Lien Early
Consent Consideration (as defined _ in the Support Agreement) under the Support Agreement
constitutes a payment that Tnust be shared with Royal Bank of Canada ("RBC") in its capacity as a
Lender under the First. Lien Credit Agreernent. The Borrower's payment of the First Lien Early
Consent Consideration was not a payment on account of the Loans held by Lenders. Rather, it was a

WSLegA11070863100001kI0949343v1
www.bennettion e,com
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payment solely in consideration for the 
Support 

Lenders' agreement to and execution of the
Support Agreement, as provided in the Support Agreement, which RBC elected not to execute,
AccOrdingly, the provisions of Section 2,14. of the First Lien Credit Agreement are not implicated.

Nothing contained herein is intended to be, or shall be, construed as amaiver or forbearance of any
of the rights,. remedies andior powers of the Agent or Lenders against the Borrower; the Collateral.,
other Lenders or oth&wise, a waiver of any Defaults or Events of Default, or a. consent to any
departure by the Borrower, the Agent or the Lenders from the express provisions of the First Lien
Credit Agreement-or any other Lean Documents, The Agent hereby expressly reserves all of its
remedies,. powers, rights and privileges under the First Lien Credit Agreement and the other Loan
Documents -at law, in equity or otherwise-.

Very truly yours,

BENNETT JONES LLP

Kevin T. Zych

c: Nelson Education Ltd,
c/o Robert Chadwick, Esq. (Goodintuis LLP)

Wilmingten Trust, N.A.
Attention: Scffrey Rose, Esq.

Willkie Farr & Gallagher LI,P,
Attention: Paul S halhoub, Esq

WSLegah070863,1)000 I tl 0949343 vl vv





Mr, Michael Andrews, Chief Financial Officer

Date \

On behalf of 682531 N.B. Inc. (the Purchaser) hy:

ö 
Name

r
Position

Date
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Court File No.: CV15-10961-CL

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

WRITTEN QUESTIONS ON AFFIDAVIT OF GREG NORDAL
SWORN MAY 11, 2015

In order to accommodate Greg Nordal's schedule, Royal Bank of Canada ("RBC") has

agreed to provide written questions in respect of his affidavit sworn on May 11, 2015 (the "Nordal

Affidavit") as it relates solely to the issues being addressed at the Comeback Hearing and the

parties have agreed that the written questions will be answered by close of business on May 25,

2015 such that the answers can be considered prior to the Comeback Hearing. RBC reserves its

rights with respect to cross examining Mr. Nordal on all other aspects of his affidavit (including as

it relates to the proposed Transaction and any sale motion brought by the Applicants) at a later

date.

Defined Terms

1. Capitalized terms not defined herein shall have the meanings ascribed to them in the Nodal

Affidavit.
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Questions

2. In paragraph 3 of your affidavit you indicate that the principal objectives for commencing

CCAA proceedings are (i) to ensure the ongoing operations of the Applicants; and (ii) to

complete the sale and transfer of Nelson Education's business to a newly incorporated

entity to be owned indirectly by the First Lien Lenders pursuant to the Transaction. In

respect of objective (i):

(a) Has Nelson Education been placed on COD terms with any of its critical

suppliers? If so,_ please provide_the details 

(b) Has Nelson Education been unable to pay its trade suppliers and other

unsecured creditors in the ordinary course over the past 6 months?

(c) Has Nelson Education lost any critical contracts over the past 6 months as a

result of its inability to pay or perform?

3. What professional qualifications or designations do you have as it relates to the valuation

or appraisal of a business?

4. What was Nelson Education's EBITDA (on the same basis as stated in your Affidavit, i.e.

prior to netting pre-publication expenditures), for the fiscal years ending March 31, 2011,

March 31, 2012 and March 31, 2013?

5. When was the decision made by the Applicants to stop paying interest to the Second Lien

Lenders?

6. Was A&M involved or present when the decision was made by management and/or the

board of the Applicants to stop paying interest to the Second Lien Lenders?
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7. When was the decision made by the Applicants to stop paying professional fees of the

Second Lien Lenders?

8. Was A&M involved or present when the decision was made by management and/or the

board of the Applicants to stop paying professional fees to the Second Lien Lenders?

9. Was A&M involved on behalf of the Applicants in the negotiations with the First Lien

Lenders on the terms of the First Lien Term Sheet and the Support Agreement?

10. Was A&M present during discussions with either management and/or the board of the

Applicants when the decision was made by the Applicants to accept the First Lien Term

Sheet and the Support Agreement?

11. Did management and/or the board consider the impact of the Support Agreement on the

Second Lien Lenders or on the Non-Consenting First Lien Lenders?

12. What is the aggregate amount of the Consent Fee that has been paid to the Consenting First

Lien Lenders to date?

13. In paragraph 94 of your Affidavit you state that the Consenting First Lien Lenders

comprise 21 of 22 of the First Lien Lenders holding approximately 88% of the First Lien

Debt. Please provide a list of the Consenting First Lien Lenders and their holdings that

comprise 88% of the First Lien Debt.

14. Why do you think that Nelson Education is "well positioned to take advantage of future

increasing opportunities in the digital education market space"?
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15. Have you been involved in any discussions with the First Lien Lenders, A&M or the board

wherein undertaking an initial public offering was discussed? If so, please provide details

of these discussions and any written correspondence, materials (summaries, presentations

etc.) that you have received.

May 22, 2015 THORNTON GROUT FINNIGAN LLP
Barristers & Solicitors
Suite 3200, TD West Tower
100 Wellington Street West
T.O. Box 329,'Toronto-llommion Centre
Toronto, ON M5K 1K7

D.J. Miller
Tel: (416) 304-0559
Fax: (416) 304-1313
Email: djmiller@tgf.ca

Kyla E. M. Mahar
Tel: (416) 304-0594
Fax: (416) 304-1313
Email: kmahar@tgf.ca

Lawyers for Royal Bank of Canada
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GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto ON, M5H 2S7

Robert J. Chadwick
Tel: (416) 597-4285
Fax: (416) 979-1234
Email: rchadwick@goodmans.ca

Caroline Descours
Tel: (416) 597-6275
Fax: (416) 979-1234
Email: cdescours@goodmans.ca

Sydney Young
Tel: (416) 849.6965
Fax: (416) 979-1234
Email: syoung@goodmans.ca

Lawyers for the Applicants



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

AND N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NELSON EDUCATION LTD.
AND NELSON EDUCATION HOLDINGS LTD. (collectively, the "APPLICANTS")

Court File No.: CV15-10961-CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced at Toronto

WRITTEN QUESTIONSON AFFIDAVIT OF GREG NORDAL
SWORN MAY 11, 2015

Thornton Grout Finnigan LLP
Barristers & Solicitors
Suite 3200, TD West ToWer
100 Wellington Street West
P.O. Box 329, Toronto-Dbminion Centre
Toronto, ON M5K 1K7

D.J. Miller ( LSUC# 3431p3P)
djmiller@tgf.ca 
Tel: (416) 304-0559

Kyla E. M. Mahar (LS UC# 44182G)
kmahar@tgf.ca
Tel: (416) 304-0594
Fax: (416) 304-1313

Lawyers for Royal Bank of Canada
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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.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

RESPONSES TO WRITTEN QUESTIONS ON AFFIDAVIT
OF GREG NORDAL SWORN MAY 11, 2015

Set out below are responses to Royal Bank of Canada's Written Questions on Affidavit of

Greg Nordal sworn May 11, 2015 (the "Nordal Affidavit") in connection with the Comeback

Hearing (the "RBC Written Questions"). Any capitalized terms that are used herein but not

defined herein shall have the meaning ascribed to them in the Nordal Affidavit.

Response to Question 2(a)1

1. One vendor (a printer representing approximately 21% of the Company's total print

requirements) placed the Company on COD terms prior to the commencement of the

Company's CCAA proceedings.

2. Another vendor (a vehicle fleet management company) required, prior to the commencement

of the Company's CCAA proceedings, an increased deposit on account and commenced

I It is noted that the fn•st questiOn in the RBC Written Questions is numbered as question "2". There is no question
"1" in the RBC Written Questions.
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withdrawing funds directly from the Company's bank account on the same day that the

Company gets invoiced in connection with the services provided by such vendor.

Response to Question 2(b)

3. No.

Response to Question 2(c)

4. Two management-level employees terminated their employment with the Company citing

among- their reasons for leaving the uncertainty facing the Company in its circumstances.

Response to Question 3

5. I have 15 years of experience in a role of Chief Executive Officer andlor President of a

munber of different businesses. I have a Bachelor of Commerce (Honours). I do not have a

specific professional designation with respect to the valuation or appraisal of a business.

Response to Question 4

6. Nelson Education's EBITDA (on the same basis as stated in my Affidavit, i.e. net of pre-

publication expenditures) for the fiscal year ended June 30, 2011 was approximately $47.4

million, for the fiscal year ended Jime 30, 2012 was approximately $37.3 million, and for the

fiscal year ended June 30, 2013 was approximately $40.9 million. For clarity, the foregoing

figures exclude EB11DA in respect of Modulo, consistent with the EBITDA figures

referenced in my Affidavit given, as noted at paragraph 22 of my Affidavit, Modulo was sold

on January 31, 2013.
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7. I note that, as stated at paragraph 50 of my Affidavit, as of March 31, 2014, the Company

changed its fiscal year end to March 31. Prior to then, the Company's fiscal year ended on

June 30.

Response to Question 5

8. The Company's decision in respect of the interest under the Second Lien Credit Agreement

was not made at one single point in time. It was a detailed and involved process, and

involvedJiumerous discussions, circumstances and negotiations, as set out below.

9. At the March 20, 2014 meeting of the Board of Directors of the Company, the directors

considered various options with respect to the second lien interest payment due on March 31,

2014 (the "March Interest Payment"), including payment of the interest, non-payment of

the interest, and seeking an extension of the cure period under the Second Lien Credit

Agreement. The Board directed the Company's advisors to discuss the options available to

the Company with RBC as Second Lien Agent and to provide a report to the Board on those

discussions.

10, Goodman LLP ("Goodmans") and Alvarez & Maisal Canada Securities Inc. ("A&M

Securities") engaged in discussions with RBC and its advisors in connection with the

March Interest Payment and potential options related to the March Interest Payment,

including an extension of the cure period under the Second Lien Credit Agreement.

11. At the IVIarch 27, 2014 meeting of the Board of Directors of the Company, the Company's

advisors reported to the Board with respect to their discussions with RBC and its advisors

with a view to extending the cure period under the Second Lien Credit Agreement to allow
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for additional time to advance discussions with the First Lien Steering Committee in

connection with the First Lien Credit Agreement and discussions with RBC in connection

with the Second Lien Credit Agreement.

12. The advisors and the Board discussed the potential implications of the options with respect

to the March Interest Payment and the Board agreed that the. Company would not pay the

March Interest Payment on March 31, 2014 and would continue discussions with the Second

Lien Agent during the existing cure period under the Second Lien Credit Agreement (being

seven business days, or such additional cure period as extended by the Required Lenders

defined in the Second Lien Credit Agreement) under the Second Lien Credit Ageeme

13. Gooclma.us was directed by the Board to draft a letter on behalf of the Company addressed to

RBC as Second Lien Agent, to be signed by the appropriate Company signatory, to be sent

to RBC as formal direction that RBC is not to take from the Company's bank account the

March Interest Payment until further written direction from the Company.

14. On March 27, 2014, Nelson Education sent a letter to RBC directing the Second Lien Agent

not to withch-aw or fund from the Borrower's bank account(s) the interest payment due under

the Second Lien Credit Agreement on March 31, 2014 until further written direction from the

Company. A copy of-the letter is attached hereto as Schedule "A".

15. At the April. 7. 2014 meeting of the Board of Directors of the Company, Goodmans and

A&M Securities updated the Board on the further discussions with RBC with respect to the

March Interest Payment and advised that it was expected that a 30-day extension of the cure

period under the Second Lien Credit Agreement would be agreed to and that such extension

would likely require a partial interest payment of approximately 10% of the approximately



5

US$2.6 million March Interest Payment. The Board gave me the discretion for the Company

to pay a portion of the March Interest Payment in connection with a 30-day extension of the

cure period under the Second Lien Credit Agreement.

16. On April 9, 2014, Nelson Education, Holdings, the Second Lien Agent and the Second Lien

Lenders entered into a Grace Period Extension Agreement (the "Grace Period Extension

Agreement", a copy of which is attached hereto (without lender signature pages) as Schedule

"B") ptusuant to which, among other things, the Second Lien Agent and the Second Lien

Lenders, agreed to extend the cure period under the Second Lien Credit Ag,reement to 5:00

p.m. (New York City Time) on the earlier to occur of (i) May 9, 2014, and (ii) the date of the

occurrence of any Termination Date (as defined in the Grace Period Extension Agreement).

Pursuant to the Grace Period Extension Agreement, the parties agreed that Nelson Education

would pay a partial payment of the March Interest Payment in the amount of US$350,000,

which amount was applied to reduce the outstanding amount of the March Interest Payment.

The remaining portion of the-March Interest Payment is referred to herein as the "Remaining

March Interest Payment".

17. Nelson Education, Holdings, the Second Lien Agent and the Second Lien Lenders entered

into a Second Grace Period Extension Agreement dated as of April 30, 2014 (the "Second

Grace Period Extension Agreement", a copy of which is attached hereto (without lender

signature pages) as Schedule "C") pursuant to which, among other things, the Second Lien

Agent and the Second Lien Lenders agreed to further extend the cure period under the

Second Lien Credit Agreement to 5:00 p.m. (New York City Time) on the earlier to occur of

(i) May 30, 2014, and (ii) the date of the occurrence of any Termination Date (as defined in

the Second Grace Period Extension Agreement).
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18. The cure period in respect of the March Interest Payment under the Second Lien Credit

Agreement was not extended beyond May 30, 2014 and the Remaining March Interest

Payment was not paid.

19. During, and following the .expiry of, the extended cure period under the Second Grace Period

Extension Agreement, the Company and its advisors worked with the Second Lien Agent and

its advisors to advance restructuring terin sheets to address the Company's obligations under

the First Lien Credit Agreement and the Second Lien Credit Agreement, and provided

various draft restructuring term sheets tor consideration by RBC.

20. At the Jime 27. 2014 meeting of the Board of Directors of the Company, the Board resolved

that, in light of the continuing discussions with its lenders and the upcoming maturity of the

First Lien Credit Agreement on July 3, 2014, the Company would be authorized to not make

the interest payment due on June 30, 2014 under the Second Lien Credit Agreement and to

deliver notice of such non-payment to RBC as Second Lien Agent.

21. As discussed in my Affidavit starting at paragraph 89, on July 7, 2014, Nelson Education

conmienced a consent solicitation process to solicit the consent of the First Lien Lenders to

the amendment. and extension of the First Lien Credit Agreement. On July 17, 2014, RBC

executed the Company's Consent and Support Agreement dated as of July 7, 2014 (the "July

Support Agreement") agreeing to the Term Sheet attached thereto as Schedule "A" which

included, among other things, a condition that the indebtedness under the Second Lien Credit

Agreement be resolved in a manner involving no cash payment of interest to lenders under

the Second Lien Credit Agreement. A copy of the July Support Agreement (without

signature pages) is attached hereto as Schedule "D").
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22. On September 10, 2014, Nelson Education and Holdings entered into the First Lien Support

Agreement which provides that neither Nelson Education nor Holdings shall, unless

consented to by the Majority Initial Consenting First Lien Lenders (as defined in the First

Lien Support Agreement), make any payment in Connection with the Second Lien Credit

Agreement, including any interest or other payment that is due or that may become due

pursuant to the Second Lien Credit Agreement.

Response to Question 6

23. A&M Securities was present at the meetings of the Board of Directors discussed above on

March 20, 2014, March 27, 2014, April 7, 2014 and June 27, 2014. A&M Securities was

involved in certain discussions with RBC and its financial advisors in comiection with the

extension of the cure period. Goodmans was also involved in various discussions relating to

such matters.

Response to Question 7

24. The Company made payments in respect of professional fees of the Second Lien Agent

pursuant to the Grace Period Extension Agreement and the Second Grace Period Extension

Agreement.

25. The Conipany's last payments in respect of professional fees of the Second Lien Agent were

made in respect of the following invoices:

a. Invoice of CDG Group, financial advisor to the Second Lien Agent ("CDG"),

dated July 1, 2014;
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b. Invoice of Thornton_ Grout Finnigan LLP, Canadian counsel to the Second Lien

Agent ("TGF"), dated July 11, 2014; and

c. Invoice of Paul Hastings LLP, U.S. counsel to the Second Lien Agent ("Paul

Hastings"), dated May 31, 2014.

26. The next invoices for CDG, TGF and Paul Hastings received by the Company were dated

July 30, 2014, September 3, 2014 and October 10, 2014, respectively. The Company has not

paid these or subsequent invoices of CDG, TGF or Paul Hastings.

27. At the August 5, 2014 meeting of the Board of Directors., the Board discussed, among other

things, the advisory fees of the Second Lien Agent and agreed that without further progress, a

reduction in the monthly fees paid to CDG would likely be imposed and delegated authority

to management to discuss a reduction of the CDG advisory fees. The decision to defer or

stop payment of GDG's monthly fees was made by the Company in August 2014.

28. On September 10. 2014, Nelson Education and Holdings entered into the First Lien Support

Agreement which provides that neither Nelson Education nor Holdings shall, unless

consented to by the Majority Initial Consenting First Lien Lenders (as defined in the First

Lien Support Agreement)„ make any payment in connection with the Second Lien Credit

Agreement, including any payment for fees, costs or expenses to any legal, financial or other

advisor to the Second Lien Agent.

Response to Question 8

29. A&M Securities was involved in discussions with CDG in connection with its financial

advisory fees throughout January and February 2014, including a discussion to change
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CDG's fee structure to be based on an hourly rate charged for work completed rather than the

existing set monthly fee, which was declined by CDG.

30. A&M Securities was not involved or present when the decision to cease payment of CDG's

fees was made. I understand that once A&M Securities had become aware that the Company

was considering ceasing payment of CDG's fees, as a professional courtesy, A&M Securities

advised CDG on August 3, 2014 by way of e-mail that discussions were ongoing about

ending the CDG engagement, including non-payment of the most recent invoice. At this

time, the Company had not yet made a formal decision with respect to the payment of CDG's

fees and was considering the matter.

31. A&M Securities was present at the August 5, 2014 meeting of the Board of Directors

discussed above, but had left the meeting prior to the discussion of the advisory fees of the

Second Lien Agent.

Response to Question 9

32. Negotiations with the First Lien Steering Committee and its advisors on the terms of the First

Lien Term Sheet and the First Lien Support Agreement were led by the Company and

Goodmans. The final business and legal terms of the First Lien Term Sheet and the the First

Lien Support Agreement were largely settled at an in-person meeting held on September 4,

2014 in New York attended by me and Robert Chadwick on behalf of the Company and

certain representatives of the First Lien Steering Committee and their legal advisors and

financial advisor. A&M Securities was not present at the September 4' 2014 meeting in New

York and did not participate in the negotiations at this meeting. A&M Securities may have

had certain discussions with the financial advisor or the First Lien Lenders in respect of the
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draft First Lien Tenn Sheet and the draft First Lien Support Agreement prior to their

completion fi-om time to time.

Response to Question 10

33. A meeting of the Board of Directors was held on September 4, 2014 (the same day of the

meeting discussed above in paragraph 32) at which, among other things, (i) outstanding items

with respect to the First Lien Term Sheet and the First Lien Support Agreement, and (ii) the

selection. of a financial advisor to lead the sale and investment solicitation process pursuant to

the First Lien Term Sheet and the First Lien Support Agreement were discussed. A&M

Securities was present at this meeting for the update relating to outstanding items with

respect to the First Lien Term Sheet and the First Lien Support Agreement, but left the

meeting prior to the discussion in connection with the selection of a financial advisor.

34. The meeting was adjourned following the discussion of the above noted matters and Robert

Chadwick and I resumed our negotiations with the representatives of the First Lien Steeling

Committee and. their legal advisors and financial advisor to resolve the remaining outstanding

items in connection with the First Lien Tenn Sheet and the First Lien Support Agreement.

35. The meeting of the Board of Directors was reconvened later that afternoon, without the

attendance of A&M Securities. Robert Chadwick and I provided an update to the Board on

the further negotiations that had taken place since the earlier meeting of the Board, and the

Board authorized me and Robert Chadwick to advance the outstanding issues to reach a.

resolution on the basis discussed at the reconvened meeting of the Board.



Response to Question 11

36. Yes.

Response to Question 12

37. As of May 25, 2015, the aggregate amount of the Consent Fee that has been paid to the

Consenting First Lien Lenders is approximately US$11,984,058.

Response to Question 13

38. Pursuant' to the First Lien Support Agreement (a copy of which (without lender signature

pages) is attached as Exhibit "G" to my Affidavit), Nelson Education and Holdings agreed to

maintain the confidentiality of the identity and the specific holdings of each of the

Consenting First Lien Lenders. I understand from Robert Chadwick of Goodmans that

Goodmans has contacted the legal advisors to the First Lien Steering Committee to inquire

whether the Consenting First Lien Lenders would permit the disclosure of their identities and

holdings in order for the Company to respond to question 13 of the RBC Written Questions.

To date, the legal advisors to the Consenting First Lien Lenders have not yet responded to

Goodmans' request. Accordingly, I am not in a position to provide the information requested

under question 13 of the RBC Written Questions without the consent of the Consenting First

Lien Lenders under the. First Lien Support Agreement.

39. I understand from Robert Chadwick of Goodmans that Goodmans has contacted the legal

advisors to the First Lien Agent to request a list of the Register (as defined in the First Lien

Credit Agreement) which records, among other things, the names of and principal amounts

owing to the First Lien Lenders. Upon receipt, the Company will provide a copy of the
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Register to RBC in its capacity as First Lien Lender as under the First Lien Credit Agreement

the Register is to be available for inspection by the Company, the First Lien Agent and any

First Lien Lender subject to the terms of the First Lien Credit Agreement.

Response to Question 14

40. The reasons for why I believe that Nelson Education is well positioned to take advantage of

future increasing opportunities in the digital educational market space are set out at

paragraphs 77 to 83, inclusive, of my Affidavit. I believe that such paragraphs accurately

reflect my view with respect to question 14.

Response to Question 15

41 Prior to joining Nelson Education as President and CEO- in September 2008, I had certain

limited discussions with representatives of Apax and OMERS in connection a potential

future initial public offering in respect of the Company. Since my commencenaent at Nelson

Education as President and CEO in September 2008, I have not been involved in any

discussions with the First Lien Lenders, A&M or the Board wherein undertaking an initial

public offering was discussed.

Dated: May 25, 2015
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NELSON EDUCATION LTD. 1120 BIrchmouni Road Toronto ON M1K 5G4 416 752 9100 Fax 416 752 9646 Toll free 1 800 668 0671 www.nolson.com

March 27, 2014

Via Email

Royal Bank or Canada
200 Bay Street, 12th Floor
Royal Bank Plaza, South Tower
Toronto, Ontario M5J 2W7

Attention: Ann Hurley 
Senior Manager, Agency Services Group
ann.hurlev(ierbeem.com 

Re: Second Lien Credit Agreement dated July 5, 2007 among Nelson Education Ltd. as
Borrower, Nelson Education Holdings Ltd., Royal Bank of Canada as
Administrative Agent and Collateral Agent, and the other lenders party thereto (the
"Second Lien Credit Agreement")

Nelson Education Ltd., as .Borrower under the Second Lien Credit Agreement (thc "Borrower"),
hereby directs Royal Bank of Canada, as Administrative Agent and Collateral Agent under the
Second Lien Credit Agreement, not to withdraw or fund from the Borrower's bank account(s)
the interest payment due under the Second Lien Credit Agreement on March 31, 2014 until
further written direction from the Borrower.

Pursuant to Section 8.01(a) of the Second Lien Credit Agreement, the non-payment of interest
under the Second Lien Credit Agreement is subject to a cure period of seven (7) Business Days,
or such additional cure period as extended by the Required Lenders under the Second Lien
Credit Agreement, prior to constituting an Event of Default under the Second Lien Credit
Agreement.

Please confirm receipt of this letter by signing below and returning a signed copy to the
Borrower.

elsoi ication Ltd.. as
Borrower
Name: 07
Title: rik /06--,14
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RECEIVED AND ACKNOWLEDGED:

Royal Bank of Canada, as
Administrative Agent and
Collateral Agent
Name:
Title:

6312632
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Execution Version

GRACE PERIOD EXTENSION AGREEMENT

GRACE PERIOD EXTENSION AGREEMENT, dated as of April 9, 2014 (this "Agreement"), in
respect of the. Second Lien Credit Agreement referred to below, by and among Nelson Education Ltd,, a
corporation incorporated under the laws of Canada ("Borrower"), Nelson Education Holdings Ltd., a
corporation incorporated under the laws of Canada ("Holdings"), the other Loan Parties party hereto,
Royal Bank of Canada, as Administrative Agent and Collateral Agent and the Lenders party hereto. All
capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them
in the Second Lien Credit Agreement (as hereinafter defined).

RECITALS:

Reference is made to the following agreements, facts and circumstances:

A. Borrower, Holdings, Royal Bank of Canada, as Administrative Agent and
Collateral Agent and the lenders ftom time to time party thereto (collectively, the "Lenders") are
party to that certain Second Lien Credit Agreement, dated as of July 5, 2007 (as amended,
supplemented or otherwise modified from time to time, the "Second Lien Credit Agreement").

B. Borrower and Holdings acknowledge and have informed the Administrative
Agent that Borrower has failed to make the interest payment in the amount of $2,392,740.83
which was due and owing and required to be made under Section 2.09 of the Second Lien Credit
Agreement on March 31, 2014 (the "Required Interest Payment").

C, Borrower and Holdings acknowledge and have informed the Administrative
Agent that in the event that the Required Interest Payment is not paid within the seven (7)
Business Day cure period (the "Cure Period") set out in Section 8.01(a)(ii) of the Second Lien
Credit Agreement, an Event of Default will arise under the terms of the Second Lien Credit
Agreement (the foregoing, the "Potential Event of Default").

D. Borrower has requested that the Administrative Agent and the Lenders party
hereto extend the Cure Period for the Required Interest Payment, on a one-time basis, to the
Extended Cure Date (as defined below) (the "Extension").

E. The Administrative Agent and the Lenders party hereto are prepared to consent
to the Extension subject to Borrower's full and timely compliance with the limitations, terms,
conditions and covenants contained in this Agreement, the Second Lien Credit Agreement and the
other Loan. Documents,

ACKNOWLEDGMENTS.'

(a) Each of Borrower, Holdings and each other Loan Party hereby acknowledges and
agrees to the accuracy of.all Recitals included in this Agreement.

(b) To the extent that there is a conflict between the terms of this Agreement and the
terms of the Second Lien Credit Agreement or the other Loan Documents as it relates to the
Required Interest Payment only, the terms of this Agreement shall govern.
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(c) Each of Borrower, Holdings and each other Loan Party hereby acknowledges and
agrees that as of March 31, 2014:

(i) the outstanding principal amount of Loans (exclusive of interest,
costs, fees and other expenses payable by Borrower and the other Loan Parties to the Administrative
Agent and the other Secured Parties under the Second Lien Credit Agreement and the other Loan
Documents) are as set forth below and such amounts are not subject to any offset, counterclaim-or defense
by any of the Loan Parties:

Principal Amount of Loans: $153,218,764.07

(ii) the accrued but unpaid interest at the non-default rate in respect
of the Loans (referred to above as the Required Interest Payment) are as set forth below and such amounts
are not subject to any offset, counterclaim or defense by any of the Loan Parties:

cemiilnwgst(at_nortr• lefault_rate)LOanS2,_ $2,197,740.81

AGREEMENTS:

NOW THEREFORE, in consideration of the premises herein contained and other good and
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, agree to the above Recitals and Acknowledgments, and
further agree as follows:

I . Definitions. Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Second Lien Credit Agreement. In addition, the following terms, for the purposes
of this Agreement, shall have the following meanings:

(a) "Agreement Effective Date" has the meaning assigned in Section 4 hereof.

(b) "Cash Forecast" means forecast of cash and working capital on a monthly basis
for each of the I2-months of the fiscal year ending March 31, 2015 and to include projected
professional fees and expenses.

(c) "Extended Cure Date" means 5:00 p.m. (New York City time) on the earlier to
occur of (i) May 9, 2014, and (ii) the date of the occurrence of any Termination Event. For the
avoidance of doubt, any cure period set forth in Section 8.01(a) of the Second Lien Credit
Agreement shall not apply with respect to the Required Interest Payment and such amount (less
the Partial Interest Amount) shall be due and payable in full by no later than the Extended Cure
Date.

(d) "Interim Financials" means preliminary financial statements (by segment) for the
month ended and quarter ended March 2014 with comparisons against the budget and the
corresponding, periods for the previous year.

(e) "January/February Report" means internal financial statements by segment for
January 2014 and February 2014 with comparisons versus budget and corresponding periods of
the previous year.
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"Partial Interest Amount" means, an aggregate amount of $350,000.00, payable
pursuant to Section 3(d) of this Agreement on the Agreement Effective Date. For the avoidance
of doubt the Partial Interest Amount shall be applied to reduce the outstanding amount of the
Required Interest Payment.

"Projections" means preliminary financial forecast for fiscal year ended March
31, 2015 (prepared on a quarterly basis), March 31, 2016 and March 31, 2017 detailed by
business segment and which would include all major• assumptions in connection with formulating
such Projections and detail on revenue and cost initiatives and to include projected professional
fees and expenses

(11) "Report" has the meaning assigned in Section 3(a) hereof,

. (i) "Transaction Agreement" means the transaction agreement to be negotiated and
settled. by and among Borrower, Holdings, the other Loan Parties, the Administrative Agent, and
the Lenders.

(j) "Termination Event" means the occurrence of any of the following: (i) any
repre'sentation or warranty -made or deemed made by Borrower, Holdings or any other Loan Party
in this Agreement shall be false, misleading or erroneous in any material respect when made or
deemed to have been made, (ii) Borrower shall fail to perform, observe or comply timely with
any covenant, agreement or term contained in this Agreement, including Section 3 hereof, (iii)
any Default or Event of Default, other than the Potential Event of Default until the Extended Cure
Date, shall occur under the Second Lien Credit Agreement or any of the other Loan Documents,
(iv) any event or condition occurring after March 31, 2014 which shall constitute a. Material
Adverse Effect, (v) an Event of Default under the First Lien Credit Agreement and (vi) failure to
make any payment required to be made under this Agreement, including under Section 5 hereof.

2. Extension.

(a) . Effective on (and subject to the occurrence of) the Agreement Effective. Date and
notwithstanding any provision of the Second Lien Credit Agreement to the contrary, in
accordance with the terms and subject to the conditions of this Agreement, the Administrative
Agent and the lenders party hereto, for themselves and on behalf of their permitted successors
and assigns, hereby agree to the Extension of the Cure Period for the Required Interest Payment,
and for no other purpose, to the Extended Cure Date.

(b) On and after 5:00 p.m. (New York City time) on the Extended Cure Date, unless
the Required Interest Payment (less the Partial. Interest Amount than has been paid on the
Agreement Effective Date) has been received by. such time and date, then, the Administrative
Agent and the Lenders' agreement hereunder shall terminate automatically without further act or
action by the Administrative Agent or the Lenders. Borrower, Holdings and the other Loan
Parties expressly acknowledge and agree that the effect of such termination will be to permit the
Administrative Agent and the other Secured Parties to exercise any and all rights and remedies
available to them under the Loan Documents and this Agreement, at law, in equity, or otherwise
without any further lapse of time, expiration of applicable grace periods, or requirements of
notice.
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Covenants.

(a) Holdings and Borrower shall deliver to the Administrative Agent the following
information, documents and materials (each, a "Report") not later than the date specified therefor:

(i) Not later than April 10, 2014, the January/February Report.

(ii) Not later than April 17, 2014, the Cash Forecast.

(iii) Not later than April 18, 2014, the Interim Financials.

(iv) Not later than April 17, 2014, the Projections.

Each of the Reports shall be prepared by the Borrower in reasonable detail and shall
fairly present the contents intended to be included therein; provided that if the
Administrative Agent notifies the Borrower that a Report is not reasonably satisfactory to
the Administrative Aunt (and provides_a reasonable_basic-therefor), senior-management
of the Borrower shall in good faith make themselves available to discuss with the
Administrative Agent (or its representatives) such concerns in accordance with clause (d)
below within three (3) Business Days of delivery of such notice by the Administrative
Agent.

(b) . The form of the Transaction Agreement shall have been delivered by each of the
parties thereto not later than April 30, 2014.

(c) The Lenders and the Administrative Agent agree that each of the dates for
delivery of any Report set forth in clause (a) above, may be extended by the Administrative
Agent in its sole discretion.

(d) Senior management of Borrower and Holdings shall be available, including by
teleconference, at reasonable times and upon reasonable notice to discuss matters relating to
Borrower's business, including the documents and materials delivered under clause (a) above.

4. Effectiveness. This Agreement shall become effective as of April 9, 2014 (the
Agreement Effective Date"), so long as all of the following conditions have been satisfied:

(a) The Administrative Agent shall have received this Agreement duly executed and
delivered (or counterparts hereof) by the Administrative Agent, the Lenders party hereto and
Borrower and each of the other Loan Parties, in each case, (whether the same or different
counterparts) and shall have delivered (including by way of facsimile or other electronic
transmission) the same to Paul Hastings LLP, 75 East 55th Street, New' York, NY 10022,
Attention: Sanjay Thapar (sanjaythapar@paulhastings.com; facsimile number 212-230-7701),
U.S. counsel to the Administrative Agent.

(b) The representations and warranties of or on behalf of the Loan Parties in this
Agreement shall be true and correct on and as of the Agreement Effective Date.

(c) The Administrative Agent shall have received the Partial Interest Amount on or
before the Agreement Effective Date.

(d) The Administrative Agent shall have received from Borrower a certificate
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executed by a Responsible Officer of Borrower, certifying compliance with the requirements of
preceding clause (b) and clause (e) below.

(e) On the Agreement Effective Date and after giving effect to this Agreement, no
Default or Event of Default shall -have occurred and be continuing.

5. Expenses. On or before 5:00 p.m. (New York City time) on April I I, 2014, the Borrower
shall (1) pay to the Administrative Agent all of its costs, fees and expenses in connection with this
Agreement (including, without limitation, reasonable legal fees and expenses of Shearnian & Sterling
LLP, previous U.S. counsel for the Administrative Agent, Paul Hastings LLP, U.S. counsel for the
Administrative Agent, Thornton Grout Finnigan LLP, Canadian counsel for the Administrative Agent,
and CDG Group, financial advisor to the Administrative Agent and its counsel) and (ii) execute a revised
engagement letter between Paul Hastings LLP and CDG Group to reflect the Administrative Agent's
change in counsel.

6. Representations and Warranties. To induce the Administrative Agent and Lenders to
enter into thiS...Agreement, Borrower, Holdings and other Loan Parties hereby, jointly and severally,
represent ancLwarrant that:

(a) The execution, delivery and performance of this Agreement by each Loan Party:
(i) are within such Loan Party's organizational power;. (ii) have been duly authorized by all
necessary or proper organizational action; (iii) do not contravene any provision of any Loan
Party's charter or bylaws or other constituent documents; (iv) do not violate any law or
regulation, or any order or decree of any court or Governmental Authority; (v) do not conflict
with or result in the breach or termination of, constitute a default under or accelerate or permit the
acceleration of any performance required by, (A)-any material indenture, mortgage, deed of trust
or lease to which such Person is a party or by which such Person or any of its property is bound,
or (B) any agreement or other instrument to which such Person is a party or by which such person
or any of its property is bound; (vi) do not result in the creation or imposition of any Lien upon
any of the .property of any Loan Party; and (vii) do not require the consent or approval. of any
Governmental Authority or any other Person;

(b) This Agreement has been duly executed and delivered by or on behalf of each
Loan Party;

(c) Each of this Agreement and the Second Lien Credit Agreement constitutes a
legal, valid and -binding obligation of each Loan Party enforceable against each Loan Party in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency„ reOrganization, moratorium or similar laws affecting creditors' rights generally and
by general equitable principles (whether enforcement is sought by proceedings in equity or at
law);

(d) After giving effect to this Agreement, no Default or Event • of Default has
occurred and is continuing on the Agreement Effective Date; and •

(e) No action, claim or proceeding is now pending or, to the knowledge of any Loan
Party, threatened against any Loan Party, at law, in equity or otherwise, before any court, board,
commission, agency or instrumentality of any federal, state, or local government or of any agency
or subdivision thereof, or before any arbitrator or panel of arbitrators, which challenges any Loan
Party's right, power, or competence to enter into this Agreement, or to perform any of its
obligations under this Agreement, the Second Lien Credit Agreement or any other Loan
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Documents, or the validity or enforceability of this Agreement, the Second Lien Credit
Agreement or any other Loan Documents or any action taken under this Agreement, the Second
Lien Credit Agreement or any other Loan Document. To the knowledge of any Loan Party, there
does not exist a state of facts which is reasonably likely to give rise to such proceedings.

7. Reference to and Effect on the Second Lien Credit Agreement and the Loan Documents. 

(a) Except as expressly provided herein (i) the Second Lien Credit Agreement and
the other Loan Documents shall be unmodified and shall continue lobe in full force and effect in
accordance with their terms and are hereby in all respects ratified and confirmed, (ii) the consents
and agreements of the Administrative Agent and Lenders set forth herein shall be limited strictly
as written and shall not constitute a consent or agreement to any transaction not specifically
described in connection with any such consent and/or agreement, and (iii) this Agreement shall
not be deemed an amendment or waiver of any term or condition of any Loan Document and
shall not be deemed to prejudice any right or rights which the Administrative Agent or any
Secured Party may now have or may have in the future under or in connection with any Loan

-Document or any of  the-instraments--oF-agyeements refer-red--to thereinT-as--the-same-may be
amended from time to time.

(b) The execution, delivery and effectiveness of this Agreement shall not, except as
expressly provided herein, operate as an amendment or waiver of any right, power or remedy of
any Lender or the Administrative Agent under any of the Loan Documents, nor constitute a
waiver or amendment of any provision of any of the Loan Documents.

(c) This Agreement shall constitute a Loan Document.

8. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
INTERPRETED IN. ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

9. Counterparts. This Agreement may be executed in any number of counterparts and by
the different parties hereto on separate counterparts, each of which counterparts when executed and
delivered shall be an original, but all of which shall together constitute one and the same instrument. A
complete set of counterparts shall be lodged with Borrower and the Administrative Agent. Delivery by
facsimile or electronic transmission (including .PDF) of an executed counterpart of a signature page to
this Agreement shall be effective as delivery of an original executed counterpart of this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the day and year first above written.

[Signature Pages Follow]

LEGALUS f # 109352454.12



NELSON EDUCATION LTD as Borrower

By:
Name: t-4-.7% 4j t1
Title: 3\I0 £2‘.40-1. e c,

NELSON EDU A ON HOLDINGS LTD.

By:
Name: ,1‘0,4A, 
Title: \ f

[Signature Page to Grace Period Extension Agreetnent
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SECOND GRACE PERIOD EXTENSION AGREEMENT

SECOND GRACE PERIOD EXTENSION AGREEMENT, dated as of April 30, 2014 (this
"Agreement"), in respect of the Second Lien Credit Agreement referred to below, by and among Nelson

Education Ltd„ a corporation incorporated under the laws of Canada ("Borrower"), Nelson Education

Holdings Ltd., a corporation incorporated under the laws of Canada. ("Holdings"), the other Loan Parties
party hereto, Royal Bank of Canada, as Administrative Agent and Collateral Agent and the Lenders party
hereto, All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to them in the Second Lien Credit Agreement (as hereinafter defined).

RECITALS:

Reference is made to the following agreements, facts and circumstances:

A. Borrower, Holdings, Royal Bank of Canada, as Administrative Agent and Collateral.
Agent and the, lenders fi'OTE1 time to time party thereto (collectively, the "Lenders") are party to that certain
Second Lien Credit Agreement, dated as of July 5, • 2007 (as amended, supplemented or otherwise
modified from time to time, the "Second Lien Credit Agreement"),

B. Borrower and Holdings acknowledge and have informed the Administrative Agent that
Borrower has failed to make the interest payment in the amount of $2,392,740./0 which was due and

owing and required to be made- under Section 2.09 of the .Second Lien Credit Agreement on March 31,

2014 (the "Required interest Paymenr).

C. Borrower and Holdings acknowledge and have informed the Administrative Agent that in

the event that the Required Interest Payment is not paid within the seven (7) Business Day cure period

(the "Cure Period") set out in Section 8.01.(a)(ii) of the Second Lien Credit Agreement, an Event of
Default will arise under the terms of the Second Lien Credit Agreement (the foregoing, the "Potential

Event of Default"),

D. The Cure Period was extended, on certain terms and conditions, through May 9, 2014
pursuant to the Grace Period Extension Agreement, dated as of April 9, 2014, by and among Borrower,

Holdings, the other Loan Parties party thereto, Royal Bank of Canada, as Administrative Agent and
Collateral Agent and the Lenders party thereto (the "First ExterAon Agreement").

E, Borrower has requested that the Administrative Agent and the Lenders party hereto
extend further the Cure Period for the Required Interest Payment, on a one-time basis, to the Second
Extended Cure Date (as defined below) (the "Second Extension").

F. The Administrative Agent and the Lenders party hereto are prepared to consent to the
Second Extension subject to Borrower's full and timely compliance with the limitations, terms, conditions
and covenants contained in this Agreement, the Second Lien Credit Agreement and the other Loan
Documents.

ACKNOWLEDGMENTS: 

(a) Each of Borrower, Holdings and each other Loan Party hereby acknowledges and
agrees to the accuracy of all Recitals included in this Agreement.
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(b) To the extent that there is a conflict between the terms of this Agreement and the
terms of the Second • Lien Credit Agreement or the other Loan Documents as it relates to the
Required Interest Payment only, the terms of this Agreement shall govern.

(c) Each of Borrower, Holdings and each other Loan Party hereby acknowledges and
agrees that as of April 30, 2014:

(i) the outstanding principal amount of Loans (exclusive of interest, costs,
fees and other expenses payable by Borrower and the other Loan Parties to the Administrative Agent and
the other Secured Parties under the Second Lien Credit Agreement and the other Loan Documents) arc as
set forth below and such amounts are not subject to any offset, counterclaim or defense by any of the
Loan Parties: •

Principal Amount of LoanR: $153,218,764.07

  (ii) the accrued  hitt_unpaidinterest at the non-default rate in res:peet of the
Loans (referred to above as the Required Interest Payment) are as set forth below and such amounts are
not subject to any offset, counterclaim or' defense by any of the Loan Parties:

Accrued Interest (at non-default rate) - Loans: $2,838,661.23

AGREEMENTS:

NOW THEREFORE, in consideration of the premises herein contained and other good and
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, agree to the above Recitals and Acknowledgments, and
further agree as follows:

1. Definitions. Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Second Lien Credit Agreement. In addition, the following terms, for the purposes
of this Agreement, shall have the following meanings:

(a) "Agreement Effective Date" has the meaning assigned in Section 4 hereof.

(b) "Partial Interest Amount" means an aggregate amount of 5350,000, paid pursuant
to Section 4(c) of the First Extension Agreement on April 9, 2014, which Partial Interest Amount
was applied to reduce the outstanding amount of the Required interest Payment.

(c) "Projections" means preliminary financial forecast for fiscal year ended March
31, 2015 (prepared on a quarterly basis), March 31, 2016 and March 31, 2017 detailed by
business segment and which would include all major assumptions in connection with formulating
such Projections and detail on revenue and cost initiatives and to include projected professional
fees and expenses.

(d) "Second Extended Cure Date" means 5:00 p.m. (New York City time) on the
earlier to occur of (i) May 30, 2014, and (ii) the date of the occurrence of any Termination Event.
For the avoidance of doubt, any cure period set forth in Section 8.01(a) of the Second Lien Credit
Agreement shall not apply with respect to the Required Interest Payment and such amount (less
the Partial Interest Amount) shall be due and payable in full by no later than the Second Extended
Cure Date.
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(e) 'Transaction Agreement" means the transaction agreement to be negotiated and

settled by and among Borrower, Holdings, the other Loan Parties, the Administrative Agent, and

the Lenders.

(0 "Termination Event" means the occurrence of any of the following: (i) any

representation or warranty made or deemed made by Borrower, Holdings or any other Loan Party

in this Agreement shall be false, misleading or erroneous in any material respect when made or

deemed to have been made, (ii) Borrower shall fail to perform, observe or comply timely with

any covenant, agreement or term contained in this Agreement, including Section' 3 hereof; (iii)

any Default or Event of Default, other than the Potential Event of Default until the Second

Extended Cure Date, shall occur under the Second Lien Credit Agreement or any of the other

Loan Documents, (iv) any event 'or condition occurring after March 31, 2014 whieh shall

constitute a Material Adverse Effect, (v) an Event of Default under the First Lien Credit

Agreement and (vi) failure to make any payment required to be made under this Agreement,
ineteding under Section 5 hereof.

-Extension.

(a) Effective on (and subject to the occurrence of) the Agreement Effective Date and
notwithstanding any provision of the Second Lien Credit Agreement to the contrary, in
accordance with the terms and subject to the conditions of this Agreement, the Administrative

Agent and the. Lenders party hereto, for themselves and on behalf of their permitted successors

and assigns, hereby agree to the Second Extension of the Cure Period for the Required Interest
Payment, and for no-other purpose, to the Second, Extended Cure Date.

(b) On and after 5:00 p.m. (New York City time) on the Second Extended Cure Dale,

unless the Required Interest Payment (less the Partial Interest Amount that has been paid on April

9, 2014) has been received by such time and date, then, the Administrative Agent and the

Lenders' agreement hereunder shall terminate automatically without further act or action by the
Administrative Agent or the Lenders. Borrower; Holdings and the other Loan Parties expressly

acknowledge and agree that the effect of such termination will be to permit the Administrative

Agent and the other Secured Parties to exercise any and all rights and remedies available to them

under the Loan Documents and this. Agreement, at law, in equity, or otherwise without any
further lapse of time, expiration of applicable grace periods, or requirements of notice,

3. Covenants.

(a) Holdings and Borrower shall deliver to the Administrative Agent the Projections

not later than May 10, 2014. The Projections shall be prepared by the Borrower in reasonable

detail and shall fairly present the contents intended to be included therein; provided that it' the
Administrative Agent notifies the Borrower that the Projections are not reasonably satisfactory to
the Administrative Agent (and provides a reasonable basis therefor), senior management of the
Borrower shall in good faith make themselves available to discuss with the Administrative Agent

(or its representatives) such concerns in accordance with clause (d) below within three (3)
Business Days of deliver), of such notice by the Administrative Agent.

(b) The form of the Transaction Agreement shall have been delivered by each of the
parties thereto not later than May 12', 2014.
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(c) The Lenders and the Administrative Agent agree that the date for delivery of the
Projections set forth in clause (a) above, may be extended by the Administrative Agent in its sole
discretion.

(d) Senior management of Borrower and Holdings shall be available, including by
teleconference, at reasonable times and upon reasonable notice to discuss matters relating to
Borrower's business, including the documents and materials delivered under clause (a) above.

4. Effectiveness. This Agreement shall become effective as of April 30, 2014 (the
"Agreement Effective Date"), So long as all of the following conditions have been satisfied:

(a) The Administrative Agent shall have received this Agreement duly executed and

• • delivered (or- counterparts hereof) by the Administrative Agent, the Lenders party hereto and

Borrower and each of the other Loan Parties, in each ease, (whether the same or different -
counterparts) and shall have delivered (including by way of facsimile or other electronic

transmission) the same to Paul Hastings LLP, 75 East 55th Street, New York, NY 10022,
Thapar (sanjaythapargpaulhastings.eom; facsimile number -

U.S. counsel to the Administrative Agent.

(b) The representations and warranties of or on behalf of the. Loan Parties in this

Agreement shall be true and correct on and as of the Agreement Effective Date.

(c) The Administrative Agent shall have received from Borrower a certificate

executed by a Responsible Officer of 'Borrower, certifying compliance with the requirements of

preceding clause (b) and clause (e) below.

(d) On the Agreement Effective Date and after giving effect to this Agreement, no

Default or Event of Default shall have occurred and be continuing.

5. Expenses. On or before 5:00 pm. (New York City time) on May 6, 2014, the Borrower

shall pay to the Administrative Agent all of its costs, fees and expenses in connection with this

Agreement (including, -without limitation, reasonable legal fees and expenses of Sheartnan & Sterling

LLP, previous U.S, counsel for the Administrative Agent, Paul Hastings 1...,P, U.S. counsel for the

Administrative Agent, Thornton Grout Finnigan LLP, Canadian counsel for the Administrative Agent,

and CDG Group, financial advisor to the Administrative Agent and its counsel).

- 6. Represeutations and - Warranties. To induce the Administrative Agent and Lenders to

enter into this Agreement, Borrower, Holdings and other Loan Parties hereby, jointly and severally,

represent arid warrant that:

(a) The execution, delivery and performance of this Agreement by each Loan Party:

(i) arc within such Loan Party's organizational power; (ii) have been duly authorized by all

necessary or proper organizational action; (iii) do not contravene any provision of any Loan

Party's charter or bylaws or other constituent documents; (iv) do not violate any law or

regulation, or any order or decree of any court or Governmental Authority; (v) do not conflict

with or result in the breach or termination of, constitute a default under or accelerate or permit the

acceleration of any performance required by, (A) any material indenture,. mortgage, deed of trust

or lease to which such Person is a party or by which such Person or any of its property is bound,

or (B) any agreement or other instrument to which such Person is a party or by which such person

or any of its property is bound; (vi) do not result in the creation or imposition of any Lien upon
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any of the property of any Loan Party; and (vii) do not require the consent or approval of any
Governmental Authority or any other Person;

(b) This Agreement has been duly executed and delivered by or on behalf of each
Loan Party;

(c) Each of this Agreement and the Second Lien Credit Agreement constitutes a
legal, valid and binding obligation of each Loan Party enforceable against each Loan Party in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally And
by general equitable principles (whether enforcement is sought by proceedings in equity or at
law);

(d) After giving effect to this Agreement, no Default or Event of Default has
occurred And is continuing on the Agreement Effective Date; and

(e) No action, claim or proceeding is now pending or, to the knowledge of any Loan
PartY, threatened against any Loan Party, at law, in equity or otherwise, before any court, board,
commission, agency or instrumentality of any federal, state, or local government or of any agency
or subdivision thereof, or before any arbitrator or panel of arbitrators, which challenges any Loan
Party's right, power, or competence to enter into this Agreement, or to perform any of its
obligations under this Agreement, the Second Lien Credit Agreement or any other Loan
Documents, or the validity or enforceability of this Agreement, the Second Lien Credit
Agreement or any other Loan Documents or any action taken under this Agreement, the Second
Lien Credit Agreement or any other Loan Document. To the knowledge of any Loan Party, there
does not exist a state of facts which is reasonably likely to give rise to such proceedings.

7. Reference to and Effect on the Second Lien Credit Agreement and the Loan Documents.

(a) Except as expressly provided herein (i) the Second Lien Credit Agreement and
the other Loan Documents shall be unmodified and shall continue to be in full force and effect in
accordance with their terms and are hereby in all respects ratified and confirmed, (ii) the consents
arid agreements of the Administrative Agent and Lenders set forth herein shall be limited strictly
as written and shall not constitute a. consent or agreement to any transaction not specifically
described in connection with any such consent and/or agreement, and (iii) this Agreement shall
not be deemed an amendment or waiver of any term or condition of any Loan Document and
shall not be deemed to prejudice any right or rights which the Administrative Agent. or any
Secured Party may now have or may have in the future under or in connection with any Loan
Document or any of the instruments or agreements referred to therein, as the same may be
amended from time to time.

(b) . The execution, delivery and effectiveness of this Agreement shall not, except as
expressly provided herein, operate as an amendment or waiver of any right, power or remedy of
any Lender or the Administrative Agent under any of the Loan Documents, nor constitute a
waiver or amendment of any provision of any of the Loan Documents,

(c) This Agreement shall constitute a Loan Document.

8. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF TILE STATE OF NEW YORK,

LEOALIJ.S_E if 109704471.3 5



Counterparts. This Agreement may be executed in any number of counterparts and by
the different parties hereto on separate counterparts, each of which counterparts when executed and
delivered shall be an original, but all of which shall together constitute one and the same instrument. A
complete set of counterparts shall be lodged with Borrower and the- Administrative Agent. Delivery by
facsimile or electronic transmission (ineludinc,, ,PDF) of an executed counterpart of a signature page to
this Agreement shall be effective as delivery of an original executed counterpart of this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as Of the day and year first above written. /2/

NELSON EDUCATION LT)) as Borrower

Name 

Title 5 V(1)  0c,tt,----4 CF6

NELSON tuckAnoN HOLDINGS LT[).

By

Name  IkkA 4(t.,1

Title
6325634

[Signature Page to Second Grace Period Extension Agreement]

LECIAI.uSr 0970447



ROYAL BANK OF CANADAt as Administrative Agent

and Callateral Agent

13y

Name

re

luiretrn 3
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Schedule "D"

(see attached)



CONSENT AND SUPPORT AGREEMENT

This consent and support agreement dated as of July 7, 2014 (this "Agreement") is
entered into by and among: (i) NELSON EDUCATION LID. (the 'Sommer"), NELSON
EDUCATION HOLDINGS LID. ("Holdings"); and OCP TN HOLDINGS LIMITED ("OCP",

collectively with the Borrower and Holdings, the "Companies", and referred to collectively as
the "Company"); and (h) the undersigned LENDER (the "Consenting Lender", and each of the
Companies and the Consenting Lender, a 'Tarty", and collectively, the "Parties').

RECITALS

WHEREAS the Lender extended credit to the Borrower pursuant to that certain First
Lien Credit Agreement among the  Borrower, - Holdings, Royal . Bank • of Canada, as
Achninistrative Agent, Collateral Agent and Swing Line Linder, as succeeded by Wilmington
Trust, National Association as Administrative Agent and Collateral Agent (the "First Lien
Agent") and certain other lenders party thereto (the 'tenders") dated as of July 5, 2007 (the
"First Lien Credit Agreement"; the obligations of the Companies under the First Lien Credit

Agreement and the other Loan Documents (as defined in the First Lien Credit Agreement),
including all principal, interest, fee and (indemnity obligations, are herein referred to as the
"Obligations");

WHEREAS the Companies and certain Lenders, including the Consenting Lender, have
engaged in negotiations regarding restructuring and refinancing transactions with respect to the
capital structure of the Company, including the Companies' obligations under the First Lien
Credit Agreement, and desire to implement the terms and conditions (the "Transaction Terms")
set forth in the term sheet attached hereto as Schedule A (the "Term Sheet", and the transactions
contemplated thereby, the "Transactions'). Capitalized terms used and not otherwise defined
herein, including Schedule B hereto, shall have the meanings assigned to such terms in the Term
Sheet or, as the case may be, the First Lien Credit Agreement;

WHEREAS the Companies intend to effectuate the Transactions througb a solicitation of
the Lenders to execute a Consent and Support Agreement in the form hereof (the "Consent
Solicitation", with the Lenders executing a Consent and Support Agreement collectively referred
to herein as the "Consenting Lenders') and, in the event the Consent Solicitation results in less
than unanimous Lender approval, the Companies may effectuate the Transactions, through an
Alternative Transaction Implementation Method;

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, _and for other valuable consideration, the receipt - and sufficiency of which are hereby
acknowledged, each Party, intending to be legally bound hereby, agrees as follows:

1. Trans action

The Transaction Terms as agreed among the Parties are set forth in the Term Sheet,
which is incorporated herein and made a part of this Agreement. In the case of a conflict
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between the provisions of this Agreement and the Term Sheet, the provisions of this Agreement

shall govern

2. Representations and Warranties of the Consenting Lender

The Consenting Lender hereby represents and warrants to each of the other Parties (and

hereby acknowledges that each of the other Parties is relying upon such representations and
warranties) that:

(a) it (or an affiliate or client for which it has discretionary authority to manage or
administer Obligations under the First Lien Credit Agreement) is a legal or
beneficial holder of loans under the First Lien Credit Agreement in the principal

amount set out below its name on the signature- pages hereof (together with the
related Obligations, including accrued and unpaid interest and fees under. the First
Lien Credit Agreement, its "Debt"; notwithstandina anything to the contrary

  herein, for-prirposes- of this Agreement "Debt'af-the-eo: nsenting-nder-shall-no. 
include Obligations held by the Consenting Lender in its capacity or to the extent

of its holdings: (i as a broker or market maker of Obligations; or (ii) as a.
fiduciary or other representative capacity (collectively, "Excluded
Obligations"));

(b)

(c)

(d)

(e)

(f)

(g)

as of the date hereof, the Debt set out below its name on the signature pages
hereof constitutes all of the loans under the First Lien Credit Agreement that are
legally or beneficially owned by • the Consenting Lender or which the Consenting
Lender otherwise has the power to vote or dispose of other than Excluded
Obligations;

• it has the authority to vote or direct the voting of its Debt;

its Debt is not subject to any liens, encumbrances, obligations or other restrictions

that would reasonably be expected to adversely affect the Consenting Lender's
ability to perform its obligations under this Agreement;

it has reviewed, or has had the opportunity to review, with the assistance of

professional and legal advisors of its choosing, sufficient information necessary

for the Lender to decide to consent to the Transaction Terms:,

this Agreement has been duly executed and delivered by it, and, assuming the due
authorization, execution and delivery by the other Parties, this Agreement
constitutes the legal, valid and binding obligation of the Consenting Lender,

enforceable in accordance with its terms, subject to laws of general application

and '•bankruptcy, insolvency and other similar laws affecting creditors' rights

generally and general principles of equity;

it is duly organized, validly existing and in good standing under the laws of the

jurisdiction of its organization and has all necessary power and authority to

execute and deliver this Agreement and to perform its obligations hereunder;
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(i)
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the execution, delivery and performance of this Agreement and the consummation
of the Transactions does not and shall not, (i) to the best of its knowledge (after
due inquiry), violate or conflict with any judgment, order, notice, decree, statute,
law, ordinance, rule or regulation applicable to it or any of its subsidiaries or
properties or assets, (ii) violate its certificate of incorporation, bylaws or other
organizational documents or those of any of its subsidiaries, or (iii) conflict with,
result in a breach of or constitute (with due notice or lapse of time or both) a
default under any material contractual obligations to which it or any of its
subsidiaries is a party, to the extent such conflict, breach or default could
reasonably be expect to prevent or delay the consummation of the Transactions;
and

there is no proceeding, claim or investigation pending before any Governmental
Entity, .or threatened against it or any of its properties that, individually or in the
aggregate, would materially adversely affect its ability to execute and deliver this
Agreement and to perform its obligations hereunder.

3. The Companies' Representations and Warranties 

Each of the Companies hereby represents and warrants to the Consenting Lender (and
each of the Companies hereby acknowledges that the Consenting Lender is relying upon such
representations and warranties) that:

(a) it has reviewed, or has had the opportunity to review, with the assistance of
professional and legal advisors of its choosing, sufficient information necessary
for such Company to decide to consent to the Transaction Terms;

(b) this Agreement has been duly executed and delivered by it, and, assuming the due
authorization execution and delivery by the other Parties, this Agreement
constitutes the legal, , valid -and binding obligation of such Company, enforceable
in accordance with its terms, subject to laws of general application and
banlauptcy, insolvency and other similar laws affecting creditors' rights generally
and general principles of equity;

(c) it is duly organizd, validly existing- and in good standing under the laws of the
jurisdiction of its organization and has all necessary power and authority to
execute and deliver this Agreement and to consummate the Transactions, subject,
if the Transactions are pursued by way of a Plan pursuant to Section Error!
Reference source not found., to the approval of the Plan by the court having
jurisdiction over the Proceedings (the "Court");

(d) the execution, delivery and performance of this Agreement and the consummation
of the' Transactions does not and shall not, (i) to the best of its knowledge (after
due inquity), violate or conflict with any judgment, order, notice, decree, . statute,
law, ordinance,  ride or regulation applicable to it or any of. its subsidiaries or
properties or assets, (n) violate its 'certificate of incorporation, bylaws or other
organizational documents or those of any of its subsidiaries, . or (in) other than as
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disclosed to the Consenting Lender or its counsel in a separate written
communication prior to the date hereof conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a. default under any material
contractual obligations to which it or any • of its -subsidiaries is a party, to the
extent such conflict, breach or delimit could reasonably .be expected to prevent or
delay the consummation of the Transactions;

(e)- there .. is no proceeding, claim or investigation pending before. any Governmental
Entity, or threatened against it or any of its properties that, individually or in the
aggregate, would materially adversely affect its ability to execute and deliver this

Agreement and to perform its obligations hereunder; and

(f) the entry into this Agreement and the Transactions Terms have -been approved by
its board of directors.

4. Cons-entin-g-Le-ndel cove-nants and-Cons-e-nts 

(a) The Consenting Lender consents and agrees to the terms of and the transactions
contemplated by, this Agreement.

(b) The Consenting Lender agrees that, during the period commencing with the date
of this Agreement and ending on the Expiry Date (as defined below), it shall not,
directly or indirectly, sell, use, assign, transfer or otherwise dispose of
("Transfer") its Debt or any voting interest therein, - and that any purported
Transfer of its Debt or any voting interest therein shall be void and without effect,
unless the transferee has executed -a Consent and Support Agreement at or before
the time of the proposed Transfer. This Agreement shall in no way be construed

to preclude the Consenting Lender from acquiring additional Obligations under
the First Lien Credit Agreement ("Additional Debt"); provided, however, that.
such Additional Debt shall automatically and immediately 'upon acquisition by the
Consenting Lender be deemed to constitute Debt of the Consenting Lender
hereunder, subject to all of the terms of this Agreement, whether or not notice of

such acquisition is given to the Company or the First Lieu Agent.

(c) The Consenting Lender agrees that, until the Expiry Date, it:

(i) irrevocably consents to the Transactions and the Transaction Terms in
respect of all its Debt;

(ii) shall not support or take any action that is intended or would reasonably

be expected to impede, interfere with, delay or postpone the Transactions;
and

(iii) shall use commercially reasonable efforts to support the First Lien Agent
and its advisors in connection with the consummation of the Transactions
through an amendment and restatement of the First Lien Credit

Agreement, as described in the Term Sheet, and through the negotiation
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and implementation of all ancillary documents necessary to consummate
the Transactions.

(d) The Consenting Lender agrees, subject at all times to Section 9:

(1) to the existence and terms of this Agreement, the Transactions and the
Transaction Terms being set out in any public disclosure, including,
without limitation, press releases and court materials, produced by the
Companies at the discretion of the Companies in firtherance of the
Transactions; provided, the Companies shall use commercially reasonable
efforts to provide advance copies of any such disclosures to the First Lien
Agent and, in any event, acknowledge that the initial press release or
public disclosure regarding the Transactions shill be subject to Section
5(a) below; and

(ii) to this Agreement being filed and/or available for inspection by the public
to the extent required by law.

(e) The Consenting Lender agrees that at the Effective Time and provided that the
releases described in Section 5(b) simultaneously become fully effective and
enforceable, the Companies and their respective subsidiaries and affiliates and
their respective present and former shareholders, officers, directors, employees,
advisors (including, without limitation, financial advisors), legal counsel and
agents (collectively, the "Company Released Parties") will be released and
discharged (by way of a separate release to be executed by the Consenting
Lender, a Court order, a combination of the foregoing or otherwise) from all
present and fu ture actions, causes of action, damages, judgments, executionS, and
claims including, without limitation, in connection with all matters related to the
First Lien Credit Agreement, the other Loan Documents and the transactions
contemplated herein; provided that nothing in this paragraph will releaSe or
discharge any of the Company Released Parties from or in respect of (i) their
obligations to the Consenting Lender under the agreements executed to implement
the Transaction Terms (including without limitation the New First Lien Credit
Agreement) or (ii) claims in respect of such Company Released Party's own fraud
if the Company Released Party is adjudged by the express terms of a judgment
rendered on a final determination on the merits by a court of competent
jurisdiction to have committed fraud.

5. Companies' Covenants 

(a) The Companies agree that, once this Agreement has become effective and binding
on the parties hereto, the Companies will, in a timely manner, cause to be issued a
press release or other public disclosure that discloses the material provisions of
the Transaction Terms (subject to Section 9) in a thnn reasonably satisfactory to
the First Lien Agent, it being,understood that nothing contained in this Agreement
is intended to, or shall, restrict the Companies from making any disclosures to the
extent required by law.
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The Companies agree that at the Effective Time and provided that the releases
described in Section 4(e) simultaneously become frilly effective and enforceable,
the Consenting Lender and the First Lien Agent, together with their respective
subsidiaries and affiliates and their respective present and former shareholders,

officers, directors, employees, advisors (inchiditig, without limitation, financial
advisors), legal counsel and agents (collectively, the "Lender Released Parties")
will he released and discharged (by way of a separate release to be executed by
the Companies, a Court order, a combination of the foregoing or otherwise) from
all present and fixture actions, causes of action, damages, judgments, executions,

and claims including, without limitation, in connection with all matters related to
the First Lien Credit Ageement, the other Loan Documents and the transactions
contemplated herein; provided that nothing in this paragraph will release or
discharge any of the Lender Released Parties from or in respect of their
obligations under the agreements executed to implement the Transaction Ternis or

from any claims in respect of such Lender Released Parties' own fraud if the
Lender Released Party is adjudged by the express terms of a judgment rendered
on a final determination on the merits by a court of competent jurisdiction to have
committed fraud.

(c) The Companies agee to use their commercially reasonable efforts to, as promptly

as practicable following the effective date of this Agreement, solicit the requisite
approvals for and consummate the Transactions, including through the Consent
Solicitation and the solicitation of the Second Lien Lenders, and throu4h the

negotiation and implementation of an amended and restated First Lien Credit
Agreement and all ancillary documents necessary to consummate.. the
Transactions.

(d) Except • as otherwise expressly provided in this Agreement, each of the Companies
agrees that, from the date of this Agreement until the Expiry Date, it shall use its

commercially reasonable efforts to operate its businesses and maintain its assets,
preserve its business and goodwill, maintain and renew its permits and licenses,

keep available the service of its officers and employees, preserve its relationships
with suppliers and other constituencies, maintain its books and records and pay its
obligations as they come due, in each case in the ordinary course of business,

consistent with past practice; and

Each of the Companies frirther agrees that it shall not support any action that is

intended or would reasonably be expected to impede, interfere with, delay or

postpone the Transactions.

(e)

6. Good Faith Negotiation of Documents 

(a) The Parties shall cooperate with each other in good faith in respect of (i) the

timely .satisfaction of conditions with respect to the effectiveness of the

Transactions; (ii) all matters concerning the implementation of the Transactions;

and (iii) the pursuit and support of the Transactions. Furthermore, subject to the

• terms hereof, each of the Parties shall take such action as tray be reasonably
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necessary to carry out the purposes and intent of this Agreement, including
making and filing any required regulatory filings (subject to Section 10(g)).

Each Party covenants and agrees to negotiate (or in the case of the Consenting
Lender, to support the First Lien Agent in negotiating on the Consenting Lender's
behalf) the definitive documents relating to the TransactionS- in good faith and
consistent with the Term Sheet, and to promptly advise the .other Parties of any
breach of any representation or warranty or the occurrence of any termination
event set out in Section 8 hereof of which it becomes aware.

7. Alternative Transaction Implementation Method

(a) In the event that Lenders holding less than 100% of the Debt become party to -a
Consent and Support Agreement on or prior to July 17, 2014, or such other date
as communicated by the Companies, the Companies may, at the discretion of the
Companies, proceed with the Transactions by way of

(I)

(i

a forbearance agreement on terms acceptable to the Companies  and the
First Lien Agent (the "l'orbearance"); or

if the Companies receive the separate consent of the Majority Consentiniz,
Lenders to commence a proceeding under the Canada Business
Corporations Act (the "CBCA") to implement the Transactions,- a plan of
arrangement under the CBCA incorporating the Transaction Terms and
such other terms as may be acceptable to the Majority Consenting Lenders
and the Companies (the _"Plan"),

(either (i) or (ii) above being an "Alternative Transaction Implementation Method").

(b) If the Companies pursue the completion of the Transactions by way of a
Forbearance pursuant to this Section 7:

(i) the Consenting Lender hereby irrevocably consents to the implementation
of the Forbearance in respect of all its Debt; and

(ii) the Forbearance shall be binding on -all Lenders upon obtaining the
requisite lender approval required under the First Lien Credit Agreement.

(c) If the Companies pursue the completion of the Transactions by way of a Plan
pursuant to this Section 7:

the Plan shall bind all Lenders to the Transaction Terms pursuant to the
CBCA;

(ii) the Companies shall provide draft copies of all motions, applications,
documents and pleadings the Companies intend to file with the.. Court to
counsel for the First Lien Agent at least three days prior to the date when
the Companies intend to file such document (or, where circumstances



make it impracticable to allow for three days' review, with as much
opportunity for review as is practically possible in the circumstances) and
shall consult in good faith with such counsel regarding the form and
substance of any such proposed filing;

(iii) the Consenting Lender hereby agrees that it:

(A) shall vote (or cause to be voted) all of its Debt in lhvour of the
approval, consent, ratification and adoption of the Plan, not change
or withdraw such vote, and not object, delay, impede or take any
other action to interfere with the approval, consent, ratification and
adoption of the Plan;

(B) shall, to the extent it effects a transfer or assigninent of any of its
Debt in accordance with Section 4(b) hereof after 5:00 p.m.
-Toranto—time)--o-n-the re-cord date far-the-meetin,c,-of-Lenders to -be 
held to consider the Plan and is entitled to vote on the adoption and

approval of the Plan, vote all of its Debt that is the subject of the
transfer on behalf of the transferee in favour of the approval,
consent, ratification and adoption of the Plait and

(C) prospectively waives any Event of Default that may be deenied to
have occurred pursuant to Section 8.01 of the First Lien Credit
Agreement to the extent arising from the commencement and
continuation of the Proceedings in conformity with this _Agreement
and in fiirtherance of the Transactions (but not, for the avoidance

of doubt, to the commencement or continuation of any other
proceeding under the CBCA or otherwise),

provided, however, that nothing contained herein shall limit the ability of the
Consenting Lender (or any , representative thereof) to appear and be heard
concerning any matter arising in the Proceedings so long as, such appearance is

not inconsistent with the Consenting Lender's obligations under this Agreement,
the terms of the Plan or the Transaction Terms.

8. Termination

(a) This Agreement and the obligations of the Companies and the Consenting Lender
set out in this Agreement may (or in the case of subsection (v), shall

automatically) be terminated in the following manner and upon the earliest to

occur of the following events (such earliest date being the "Expiry Date"):

(1) by the Companies on two days' written notice to the Majority Consenting
Lenders;

by the Majority Consenting Lenders by written notice to the Companies:
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(A) in the event the Companies pursue the completion of the
Transactions by way of an Alternative Transaction Implementation
Method pursuant to Section 7, the Effective Time shall not have
occuned by October 31, 2014, or such other date as the Companies
and the Majority Consenting Lenders may agree in writing, actina
reasonably; or

upon a material breach of any representation, warranty, covenant.
or other agreement of any Company set forth - in this Agreement
which is incapable of being cured or, if capable of cure, is not
cured within 10 days thereof or such other date as the Companies
and the Majority Consenting Lenders may agree in writing, acting
reasonably;

• • by the Consenting Lender as to itself by written notice to the Companies
and the Fist Lien Agent, if the Effective Time shall not have occurred by
October 31, 2014, or such other date as the Companies and the Majority
Consenting Lenders may agree in writing, acting reasonably;

(iv) by the Companies or the Majority Consenting Lenders by written notice
to, respectively, the First Lien Agent and the Companies, if an injunction,
judgment, order, decree, ruling or charge shall have been entered that
prevents the consummation of the Transactions in accordance with the
Tenn Sheet; and

(v) automatically upon the Effective Time.

(b) Each Party shall be responsible and shall remain liable for any breach of this
Agreement by such Party occurring prior to the Eviry Date: No termination fee
is payable under this Agreement.

9. Confidentiality 

The Companies agree, on their own behalf and on behalf of their Representatives
(defined below), to maintain the confidentiality of the identity and holdings of the Consenting
Lender; provided, however, that such information may be disclosed: • (i) to the Companies'
respective directors, executives, officers, auditors, and employees and financial and legal
advisors or other agents (collectively, referred to herein as the • "Representatives"; and
individually, as a "Representative") •who have .a need to blow such information in connection
with the Transactions, provided that each such Representative is informed of this confidentiality
provision; and (ii) to the extent required by, (x) any subpoena, or other legal process, including,
without limitation, by the COurt or applicable rules, regulations -'or procedures of the Court, or (y)
any regulatory, agency or authority. If the Companies or their Representatives receive a -
subpoena or other legal process as referred to in clause (i)(x) above in connection with this
Agreement, the Companies shall provide the Consenting Lender with prompt written notice of
any such request or requirement, to the extent permissible and practicable under the
circumstances, so that the Consenting Lender may seek a protective order or other appropriate
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remedy or waiver of compliance with the provisions of this Agreement. Notwithstanding the
provisions in this Section 9: (a) the Companies may disclose the existence of and nature of

support evidenced by the Consent and Support Agreements in any public. disclosure (including,
without limitation, press releases • and Court materials) produced by the Companies at the

discretion of the -Companies; provided (1) that in the context of any such public disclosure, only
the agwegate holdings of the Consenting Lenders may be disclosed (but not their individual
holdings), (2) the Companies shall use commercially reasonably efforts to consult with the First

Lien Agent as to the- form and content of any proposed public, disclosure addressing the Consent
and Support Agreements; (b) the Companies may disclose the holdings of the Consenting Lender

in any action to enforce this Agreement or in an action for damages as a result of any breach
hereof and (c) the.. Companies may disclose, to the extent consented to in writing by the
Consenting Lender, such 'Consenting Lender's hoklings.

10. Miscellaneous

(a)

(b)

(c) This Agreement (including the Term Sheet and the other schedules attached to
this Agreement) constitutes the entire agreement among the Parties and
supersedes all prior agreements - and understandings, both oral and -written, among

the Parties with respect to the subject matter hereof

(d) Except as otherwise expressly provided herein, for the purposes of this

Agreement, any matter requiring the agreement, waiver, consent or approval of
the -consenting Lenders shall require the agreement, waiver, consent or approval
of the Majority Consenting Lenders. The Companies shall be entitled to rely on

written confirmation from Wilkie Fan & Gallagher LLP andlor Bennett Jones
LI  P. counsel to the First Lien Agent, that the Majority Consenting Lenders have,

or any Consenting Lender has, agreed, waived, consented to or approved a
particular matter.

(e) No failure, or delay by any Party in exercising any right, power or privilege

hereunder shall operate as a waiver thereof nor shall any single or partial exercise

thereof prechrie- any other or firther exercise.

(f) Any date, time or period referred to in this Agreement shall be of the essence

except to the extent to which the Parties agree in writing to vary any date, time or

period, in which event the varied date, time or period shall be of the essence.

(g) The Companies acknowledge and agree that Sections 10.04 and 10.05 of the First

Lien Credit Agreement is applicable to the fees and expenses of the First Lien

The headinni this Agreement are for convenience of reference and -are -not part-

of and are not intended to govern, limit or aid in the construction or interpretation
of any term or provision hereof

Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words importing any gender shall include all
genders.



Agent in connection with the negotiation of this Agreement and to any claims for

indemnity by the Consenting Lender in respect of this Agreement.

(h) All notices and other comninnicafions which may be or are required to be given
pursuant to any provision of this Agreement shall be given or made in writing and

shall be deemed to be validly given if served personally or by facsimile
transmission, in each case addressed to the particular Party:

(I) If to the Companies, at:

cio Nelson Education Ltd.
1120 Birchmount Road
Scarborough Ontario M1K 5G4
C anada

Attention: Greg Nordal
Facsimile No.: 416.752.8101
E-mail: geg.nordal@nelson co m

With a required copy (which shall not be deemed notice) to:

Goodman LLP
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7
Canada

Attention: Robert J. Chadwick
Facsimile No.: 416.979.1234
E-mail: rchadwick@goodmans.ca

(ii) If to the First Lien Agent:

Wilmington Trust, National Association
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402

Attention: Jeffery Rose
Facsimile No.:612.217.5651
E-mail: jrose@wilmingtontrust.com
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With required copies (which shall not be deemed notice) to:

Wilkie Fan & Gallagher TIP
787 Seventh Avenue
New York, N.Y. 10019-6009

Attention: Paul Shaloub
Facsimile No.:212.728.8111
E-mail: pshallxmb()willkie.corn

Bennett Jones 112
Suite 3400, One First Canadian Place

P.O. Box 130
Toronto, Ontario 1\45X 1A4

Attention: Kevin -Zych  
Facsimile No.:416.863.1716
E-mail: zychk@ benne tti o nes . c o m

(iii) If to the Consenting Lender at:

The address set forth for the Consenting Lender beside its signature.

With-required copies (which shall not be deemed notice) to:

Willkie Fan & Gallagher • TIP
787 Seventh Avenue
New York, N.Y. 10019-6009

Attention: Paul Shaloub
Facsimile No.:212.728.8111

pshalhoub :willk ie . co in

Bennett Jones TI P
Suite -3400, One First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Attention: Kevin J. Zych
Facsimile No.:416.863.1716

zychk@, benne ttj o nes. co M.

or at such other address of which any Party may, from time to time, advise the other

Parties by notice in writing given in accordance with the foregoing. The date of receipt

of any such notice shall be deemed to be the date of delivery thereof

(1) If any term or other provision of this Agreement is invalid, illegal or incapable of

being enforced by any rule of law or public policy, all other conditions and
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provisions of this Agreement shall nevertheless remain in fit force and effect,
Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as
possiale in a mutually acceptable manner in order that the terms of this
Agreement remain as migjnally contemplated to the fullest extent possible.

(j) The provisions of this Agreement shall be binding upon and inure to the benefit of
the Parties hereto and their respective successors and permitted assigns, provided
that no Party may assign, delegate or otherwise transfer any of its rights, interests
or obligations under this Agreement without the prior written consent of the other
Parties hereto.

(k)

(1)

All 'representations, warranties and covenants contained in this Agreement on the
part of each of the Parties shall survive until the Expiry Date, save and except for
the obligations of the Companies under Section 9 and the following Sections 10(1)
and 10(m), which shall survive after the Expiry Date.

This Agreement is governed by the laws of the State of New York and the federal
laws applicable therein. Each Party submits to the jurisdiction of the courts of
competent jurisdiction in the State of New York in respect . of any action or
proceeding relating to this Agreement. The Parties shall not raise any objection to
the venue of any proceedings in any such court, including the objection that the
proceedings have been-brouOrt in an inconvenient forum -

(in) The Parties waive any right to trial by jury in any proceeding arising out of or
relating to this Agreement or any of the transactions contemplated by this
Agreement, present or &Uwe, and whether sounding in contract, tort or otherwise.
Any Party may file a copy of this provision with any court as written evidence of
the knowing, voluntary and bargained for agreement between the Parties
irrevocably to waive trial by jury, and that any proceeding whatsoever' between
them relating to this Agreement or any of the transactions contemplated by this
Agreement shall instead be tried by a judge or judges sitting without a jury.

(n)

(0)

The Consenting Lender agrees that it shall not make any public announcement or
statement with respect to this Agreement, the Term Sheet or the Transactions
without the prior written approval of the Conipanies: The Consenting Lender
acknowledges and agrees that this Agreement and all communications and
statements with respect to the transactions contemplated by the Transactions or
any negotiations, terms of other filets with respect thereto are subject to the
confidentiality obligations contained in Section 10.08 of the First Lien Credit
Ageement and constitute "Information" thereunder.

Except as otherwise expressly provided ii this Agreement, all representations,
warranties, obliptions, liabilities and indemnities of each Company shall be joint
and several
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The Consenting Lender recognizes and acknowledges. that this Agreement is an
integral part of the Transactions, and accordingly acknowledges and agrees that a.
breach, by the Consenting Lender of any covenants or other commitments
contained. in this Agreement will cause the Companies to sustain injury for which

they would not have 'an adequate remedy at law for monetary damages.
Therefore, the Parties agree that in the event of any such breach, the Companies
shall ..be entitled to the remedy of specific. performance of such covenants or
commitments and preliminary and permanent injunctive and other equitable relief
in addition to any other remedy to which it may be entitled, at law or in equity.

This Agreement may be executed by fitcSimile or other electronic means and in
one or more counteipaits, all of which shall be considered one and the same
agreement.

(r) This Agreement is only for the benefit of the Parties hereto and nothing in this
  Ageemenc express or implied, is intended or shall -be constmed to confer upon

any person or entity other than the Parties any rights or remedies, and no person
or entity other than the Parties shall be entitled to rely in any way upon this
Agreement.

(s) Except as expressly provided in this Agreement, nothing herein is intended to, or
does, or shall be deemed in any manner 'to waive, limit, 'impair or restrict any right
of the First Lien Agent or the Consenting Lender under the First Lien Credit.
Agreement and the Loan Documents, nor to amend or waive any provision of the
First Lien Credit Agreement in any manner. Without limitation of the foregoin,g

if the Transactions are not consummated, or if this Agreement is terminated for
any reason, the Parties each hilly reserve any and all of their rights and remedies
in respect of the First Lien Credit Agreement.

[Remainder of this page intentionally leif blank; next page is signature page]
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July 7, 2014 PRIVATE AND CONFIDENTIAL 
WITHOUT PREJUDICE

- NELSON EDUCATION LTD.

FIRST LIEN CREDIT FACILITIES

OUTLINE OF CERTAIN KEY TERMS AND CONDITIONS

This SIMITItaly of terms and conditions (the "First-Lien Term Sheet') is non-binding andis intended for
discussion puiposes only and does not constitute an offer, agreement or commitment to extend credit or
provide any financing, nor any agreement to modify, amend, waive or forbear in respect of any of the
terms of the Existing First Lien Credit Agreement (as defined below) or any related credit or security
document. This First Lien Tern: Sheet is not exhaustive or definitive as to the terms and conditions which
would govern any transactions referred to herein. No tern: provided herein shall be effective unless and
until definitive agreements are entered into by -the applicable parties and such definitive agreements
become effective in accordance with their terms.

Capitalized terms used herein but not otherwise defined herein have the meaning ascribed to them in the
First Lien Credit Agreement dated as of July 5, 2007 among Nelson Education Ltd, Nelson Education

Holdings Ltd., Royal Bank of Canada as administrative agent, collateral agent .and swing line lender, and
the other lenders party thereto (as such agreement has been and may be amended from time to time, the
"Existing First Lien Credit Agreement").

This First Lien Terni -Sheet is proffered in furtherance of settlement discussions, and is entitled to the
protections of Federal Rule of Evidence 408 and any other applicable statutes or doctrines protecting the
use or disclosure of confidential in ()motion and it()motion exchanged in the context of settlement

discussions.

I. PARTIES 

BORROWER: Nelson Education Ltd, (the "Borrower")

HOLDINGS: Nelson Education Holdings Ltd. ("Holdings")

ADMINISTRATIVE AGENT AND - Wilmington Trust, National Association (the "Agent")

COLLATERAL AGENT: •

LENDERS: Lenders under the Existing First Lien Credit Agreement (the
"First Lieu Lenders")

FIRST LIEN STEERING
CONLMITTEE:

IL TERMS

PRINCIPAL OUTSTANDING:

The ad hoc committee of First Lien Lenders represented by
Winkle Farr & Gallagher LLP and Bennett Jones LLP (the
"First Lien Steering Committee")

Obligations under the Existing First Lien Credit Agreeiuent to
be fully restated and unaffected.

MATURITY: December 31, 2017, subject to early teniiination provisions.
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INTEREST RATE: 7% per annum cash interest to be paid monthly in arrears.

EFFECTIVE DATE:

CONDITIONS PRECEDENT

The transactions contemplated by this First Lien Term Sheet
(the "Transaction") shall become effective on (i) the date of
implementation of the Transaction with the consent of 100%
of the First Lien Lenders, or (ii) if. the Transaction is
implemented pursuant to  an Alternative Transaction
Implementation Method, the date such method effectuates the
Transaction ("Effective Date").

Usual and customary closing conditions for .transactions of
this type, including but not limited to:

Receipt by the Agent of definitive legal documentation (the
"Definitive Documents") implementing the Transaction,
which Definitive Documents shall be in form and substance.
acceptable to the Borrower and the Agent'.

Receipt by the Agent of an agreement containing tams and
conditions relating to the resolution of the indebtedness
outstanding under the existing Second Lien Credit Agreement
in form and substance acceptable to the Borrower and the
Agent (including no cash payment of interest to lenders under
the Second Lien Credit Agreement).

Payment on the Effective Date of the First Lien Early Consent
Consideration.

Payment on the Effective Date of the Implementation
Paydown.

On the Effective Date, or such later date as agreed to by the
Agent and the Borrower, a person acceptable to the Agent
shall be appointed to serve as an observer to the Borrower's
board of directors and any and all board committees (the
"Observer"), subject to customary confidentiality provisions.

Customary regulatory approvals.

Receipt by the Agent of all accrued and unpaid interest and
any other fees owing to the First Lien Lenders and the Agent
under the Existing First Lien Credit Agreement, to be paid in
full in cash.

Payment by the Borrower of all accrued and unpaid expenses
of the Agent and. the First Lien Lenders, including the

1 When in this First Lien Tenn Sheet a matter requires the acceptance or agreement of the Agent, it shall require the
acceptance or agreement of First Lien Lenders holding a majority of the principal amounts outstanding under the
Existing First Lien Credit Agreement or under the amended First Lien Credit Agreement, as applicable.
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GUARANTEES:

SECURITY:

MANDATORY PREPAYMENTS:

- 3 -

professional fees and expenses of Willkie Farr Gallagher
LLP, Bennett Jones LLP and AlixPartners, that have been
invoiced prior to the Effective Date.

From and after July 5. 2015 and until September 5, 2015, right
of 66 2/3% of the First Lien Lenders to accelerate to an earlier
maturity date to December 31, 2015.

Substantially the same as under the Existing First Lien Credit
Agreement (other than Groupe. Modulo

Substantially the same as under theEXisting First Lien Credit
Agreement.

Substantially the same as under the Existing First Lien Credit
Agreement, with such changes as shall be agreed upon by the
 BOITOWer and the Agent.

VOLUNTARY PREPAYMENTS
AND REPURCHASES:

REPAYMENT:

EXCESS CASH FLOW SWEEP:

REPRESENTATIONS AND
WARRANTIES:

AFFIRMATIVE COVENANTS:

Voluntary prepayments allowed at any time as under the
Existing First Lien Credit Agreement.

Repayable at par at any time prior to the Maturity Date.

Excess cash flow sweep to be agreed upon by the Borrower
and the Agent.

Substantially the same as under the Existing First Lien Credit
Agreement, subject to amendment for current status.

Substantially the same as under the Existing First Lien Credit
Agreement, with such changes as shall be agreed upon by the
Borrower and the Agent. In addition:

The Operating Agreement between the Borrower and
Cengage Learning Inc. (formerly Thomson Learning Inc.)
("Cengage") dated January 1, 2007 and the Master Services
Agreement between the Borrower and Cengage dated July 5,
2007, as amended from time to time, (i) shall remain in full
force and effect, and (ii) shall not be • materially amended,
modified or supplemented without the consent of the Agent.
If a notice of non-renewal of the Operating Agreement has
been received by the Borrower from Cengage, then from and
after April 1, 2017, 66 2/3% of the First Lien Lenders shall
have the right to accelerate to an earlier maturity date on thirty
(30) days' written notice to the Borrower. If the Operating
Agreement is terminated, then 66 2/3% of the First Lien
Lenders shall have the right to accelerate to an earlier maturity
date on thirty (30) days' written notice to the Borrower.

An additional independent director, acceptable to the Agent
and the Borrower, shall be appointed to the board within
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thirty (30) days of the Effective Date, or such later date as
agreed to by the Agent and the Borrower.

Borrower shall provide financial statements monthly within
fifteen (15) calendar days after the end of each calendar
month to the Agent, subject to confidentiality

Within fifteen (15) days following the Effective Date, or such
later date as agreed to by the Agent and the Borrower, the
Borrower shall retain an operational consultant or officer who
shall focus on operational and cost efficiencies and business
improvement opportunities who shall report to the CEO and
the Borrower's board of directors (the "Operational Third
Party"). The Operational Third Party, and the terms of the
Operational Third Party's engagement, shall be acceptable to
the Agent and the Borrower. Borrower shall cooperate with
the Operational Third Party, and the Agent and the First Lien
Lenders shall be provided reasonable • access to the
Operational Third Party, who shall be available for periodic
update calls with the Agent and the First Lien Lenders and
provide such information and updates as may be reasonably

• requested by the Agent or the First Lien Lenders.

Borrower's CEO and CFO shall be available for periodic
update calls with the Agent and the First Lien Lenders and
provide such information and updates as may be reasonably
requested by the Agent and the First Lien Lenders, subject to
confidentiality restrictions.

On or before the date that is. ninety  (90) days from the
Effective Date, or such later date as agreed to by the Agent
and the Borrower, the Borrower shall deliver to the Agent a
copy of an operational plan (the "Operational. Plan")
prepared by the Operational Third Party, and a timeline for
implementation of the Operational Plan, subject to
confidentiality restrictions.

On or before the date that is thirty (30) days from the
Effective Date, or such later date as agreed to by the Agent
and the Borrower, the Borrower shall retain an investment
bank (the 113"), on terms acceptable to the Agent, to review
strategic and refinancing alternatives.

The Operational Third Party shall provide the Agent with
monthly updates regarding the Operational Plan, including
with respect to savings achieved under the Operational Plan
and any potential additional cost saving. measures that may be
appropriate to implement. The lB shall provide the Agent
with monthly updates.

Borrower shall deliver to the Agent a copy of a long-term



EXTENSION OF MATURITY
DATE:

NEGATIVE COVENANTS:

FINANCIAL COVENANTS:

LTNRES-TRIC-TED- SUBSIDIARIES:

EVENTS OF DEFAULT:

DEFAULT RATE:

VOTING:
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business plan for the Borrower on or prior to December 31,
2014, or such later date as agreed to by the Agent and the
Borrower, reviewed by the Operational Third Party and
approved by the Borrower's board of directors, subject to
confidentiality restrictions.2

From and after April 1. 2017, right of 66 2/3% of the First
Lien Lenders to extend the maturity date up to a maximum of
1 year on ninety (90) days' written notice to the Borrower.

Substantially the same as under the Existing First Lien Credit
Agreement, with such changes as shall be agreed upon,
including with respect to material transactions.

To be mutually ageed -upon by the Borrower and the Agent.

  S.ubs ______________ the same_as under.the Existing Fist I  ien Credit_
Agreement.

Substantially the same as under the Existing First Lien Credit
Agreement.

COST AND YIELD PROTECTION:

MANAGEMENT INCENTIVE
PLAN:

ASSIGNMFNTS AND
PARTICIPATIONS:

EXPENSES AND
INDEMNIFICATION:

Any principal or interest payable under or in respect of the
Existing First Lien Credit Agreement not paid when due shall,
to the extent permitted by law, bear interest at the applicable
interest rate plus 2% per annum.

Except as provided herein, substantially the same as under the
Existing First Lien Credit Agreement.

Substantially the same as under the Existing First Lien Credit
Agreement, with such changes as shall be agreed upon
(including updating for Dodd-Frank and Basel III).

A management incentive plan and key management
employment agreements shall be in place on terms acceptable
to the Borrower and the Agent within ninety (90) days
following the Effective Date, or such later date as agreed to by
the Agent and the Borrower.

Substantially the same as under the Existing First Lien Credit
Agreement.

Substantially the same as under the Existing First Lien Credit
Agreement.

2The agent under the Second Lien Credit Agreement shall have the same access to Borrower's CEO and CFO, the

Operational Third Party, the IB, the Operational Plan and the business plan as the Agent. -



OTHER TERMS:

RELEASES, ETC.

GOVERNING LAW AND FORUM:

III. IMPLEMENTATION

DEFINITIVE DOCUMENTS:

CONSENT SOLICITATION:

ALTERNATIVE TRANSACTION
IMPLEMENTATION METHOD:

CONSENT AGREEMENT AND
EARLY CONSENT
CONSIDERATION:
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Other terms generally consistent with the Existing First Lien
Credit Agreement and as agreed to by the Borrower and the
Agent

Usual and customary for transactions of this nature, including,
but- not limited to, that each of the Loan Parties, their
respective successors and assigns, shall: (i) release the First
Lien Lenders and the Agent from all actions, causes of action,
damages, judgnents, executions, and claims arising under the
Existing First Lien Credit Agreement, the other Loan
Documents and the transactions contemplated thereby and
hereby on or prior to the Effective Date; (ii) affirm and
acknowledge indebtedness owed and taffy and - affirm liens
and security interests; and (iii) ratifiCation of all liens and
guarantees.

New York.

The. Definitive Documents implementing the Transaction
shall be in form and substance acceptable to the Agent.

Seek consent of 100% of the First Lien Lenders.

In the event the required consents are not obtained, the
Borrower may elect to effectuate the Transaction by way of a
forbearance agreement on terms acceptable to the Borrower
and the Agent (the "Forbearance") or by way of a plan of
arrangement (the "Canadian Plan of Arrangement") to be
filed under the Canada Business Corporations Act (the
"CBCA") in each case subject to the terms of the First Lien
Lender Consent Agreement executed by the Consenting First
Lien Lenders (each an "Alternative Transaction

Implementation Method").

Consenting First Lien Lenders ("Consenting First Lien
Lenders") who sign a consent and support agreement in form
reasonably satisfactory to the Borrower (each a "First Lien
Lender Consent Agreement") by the Early Consent Date
(the "Early Consenting First Lien Lenders") will receive on
the Effective Date a consent fee of 5% of the outstanding
principal amounts of the first lien term loans owing to the
Early Consenting First Lien Lender as of the Early Consent
Date (the "First Lien Early Consent Consideration") to be
paid in additional first lien term loans on the Effective Date
prior to the determination of the Implementation Paydown.
Early Consenting First Lien Lenders shall also be entitled to
receive their First Lien Early Consent COnsideration in the
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event the Borrower elects to implement the Transaction
pursuant to an Alternative Transaction Implementation
Method upon implementation of the Transaction.

In order to be a Consenting First Lien Lender under a First
Lien Lender. Consent Agreement, such Consenting First Lien
Lender will be required to agree to -(i) consent to and vote in
favour of the Transaction, and (ii) consent to the Forbearance,
in respect of any and all of the debt owing to such Consenting
First - Lien Lender under the Existing First Lien Credit
AgreemeM, all subject to the terms of the First Lien Lender
Consent Agreement.

For avoidance of doubt, First Lien Lenders that do not execute
a First Lien Lender Consent Agreement prior to or on July 17.
2014 or such other date as communicated by the Borrower
(-the - "Early-Consent Date") will not Tee eivt-. the First- Lien
Early Consent Consideration, but will be bound to the terms
of the Transaction through the Alternative Transaction
Implementation Method upon requisite consents being
received.

IMPLEMENTATION PAYDOWN On the Effective Date, each First Lien Lender will receive its
pro rata share of a cash paydown in the aggregate amount of
CDN$15 million (the "Implementation Paydown") based on
the outstanding principal amount of first lien term loans
owing to such First Lien Lender in relation to the outstanding
aggregate principal amount of first lien term loans owing to
all First Lien Lenders as of the Effective Date.

IV. ADDITIONAL CONDITIONS

INTERNAL REORGANIZATION: Completion of an internal reorganization transaction
including: (a) the elimination of the subordinated
intercompany debt, including principal and accrued interest,
between Nelson Education Ltd. and Nelson Education
Holdings Ltd. and a reduction of the interest rate on the
subordinated intercompany debt between Nelson Education
Holdings Ltd. and TN Holdings, LP; and (b) the contemplated
share transfers as approved by the Minister of Canadian
Heritage.

DEBT REPAYMENT: No payments shall be made or permitted on any debt
(subordinated or otherwise) owing to shareholders without the
consent of the Agent, other than reasonable expense
reimbursements in the ordinary course.



OTHER CONDITIONS:
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Negotiation, execution and delivery of acceptable
documentation, including any amendments to the existing
Intercreditor Agreement and/or Collateral Documents.

Other approvals and conditions as are customary for
transactions of this nature and as applicable based upon the
method of implementation.



SCIIEDULE B.

DEED/IT-IONS

• -"Effective • Time" means the time of consummation of the Transactions, whether pursuant
to the Consent Solicitation or throu0i. an Alternative 'Transaction Implementation Method.

"Governmental Entity" means any govennnent, regulatory authority, govermnental
department, agency, commission, bureau, official, minister, Crown comoration, court, body,
board, tribunal or dispute settlement panel or other law, rule or regulation-making organization

or entity: (a) having or pin-porting to have jurisdiction on behalf of any nation, province, territory
or state or any other geographic or political subdivision of any of them; or (b) exercising, or

entitled or purporting to exercise any administratiVe, executive, judicial, legislative, policy,
regulatory or taxing authority or power.

"Majority Consenting Lenders" means Consenting Lenders representin  -no 1. a
majority of the aggregate Obligations held by all Consenting Lenders.

"Pe rs on" means an individual, a comoration, a partnership., a limited liability conpany, a

trust, an unincorporated 'association, a Govermnental Entity or any agency, instrumentality or
political subdivision of a Govermnental Entity, or any other entity or body.

"Second Lien Lenders" means the lenders party to the Second Lien Credit Agreement

dated as of July 5, 2007 with the .Borrower, Holdings, and Royal Bank of Canada, as
Administrative Agent- and Collateral Agent. •
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, Court File No: CV15-10961-00CL
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
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ONTARIO
SUPERIOR COURT OF JUSTICE-

COMMERCIAL LIST

Proceeding commenced at Toronto

TRANSCRIPT BRIEF
(Sale Approval Motion and RBC Motion returnable

August 13, 2015)
Volume I — Evidence of Greg Nordal

Go ODMANS LLP
Barristers & Solicitors
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Benjamin Zarnett LSUC#: 17247M
bzarnett@goodmans.ca
Jessica Kimmel LSUC#: 32312W
jkimmel@goodmans.ca
Robert J. Chadwick LSUC#: 35165K
rchadwick@goodmans.ca
Caroline Descours LSUC#: 58251A
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Tel: (416) 979-2211
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