Court File No. CV-09-8257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

WNEDREEDAN
THE HONOURABLE ) MONBAY, THE STH
)
JUSTICE CUMMING ) DAY OF JULY, 2009

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
GEMENT OF NEXIENT LEARNING INC. AND NEXIENT
LEARNING CANADA INC. (THE "APPLICANTS")

ORDER
(Approval of Stalking Horse Offer and Sale Process)

THIS MOTION, made by the Applicants, for an order (inter alia) approving the activities
of RSM Richter Inc. in its capacity as court-appointed monitor of the Applicants (the
“Monitor”) as described in the First Report of the Monitor dated July 3, 2009 and the
Supplement to the First Report of the Monitor dated July 7, 2009 (collectively, the “First
Report™), approving the execution of an agreement of purchase and sale (the "Stalking Horse
Offer") between the Applicants and 2210961 Ontario Limited (the "Purchaser") dated July 3,
2009, and approving the Sale Process (as that term is defined in the First Report), was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Donna De Winter sworn July 2, 2009 and the First

Report, and on hearing the submissions by counsel for the Applicants, Comerica Bank, The
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Vengrowth Traditional Industries Fund Inc. and/or other funds under affiliated management,

Fund 321 Limited Partnership, ¢.0.b. as Wellington Financial Fund 11,

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this motion is properly returnable today, and hereby dispenses

with further service thereof.

2. THIS COURT ORDERS that the First Report and the activities of the Monitor described

therein are hereby approved.

3. THIS COURT ORDERS that the Monitor on behalf of the Applicants is hereby

authorized and directed to execute the Stalking Horse Offer.

4, THIS COURT ORDERS that the Sale Process (as that term is defined in the First Report)
is hereby approved, and the Monitor is hereby authorized and directed to proceed immediately

with the Sale Process.

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Monitor shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Applicants’
assets (the “Assets™) and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Assets (ecach, a "Sale"). Each
prospective purchaser or bidder to whom such personal information is disclosed shall maintain
and protect the privacy of such information and limit the use of such information to its evaluation

of the Sale, and if it does not complete a Sale, shall return all such information to the Monitor, or
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in the alternative destroy all such information. The purchaser of any Assets shall be entitled to
continue to use the personal information provided to it, and related to the Assets purchased, in a
manner which is in all material respects identical to the prior use of such information by the
Applicants, and shall return all other personal information to the Monitor, or ensure that all other

personal information is destroyed.
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