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Court File No.: CV-09-8257-0OCL

ONTARIO
SUPERIOR COURT OF JUSTICE

- COMMERCIAL LIST -

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NEXIENT LEARNING INC. AND

NEXIENT LEARNING CANADA INC.

SUPPLEMENT TO THE FOURTH REPORT OF RSM RICHTER INC.
AS CCAA MONITOR OF

NEXIENT LEARNING INC. AND
NEXIENT LEARNING CANADA INC.

August i8, 2009

INTRODUCTION

This report ("Report") supplements the Monitor's fourth report dated August 13, 2009 (the

"Fourth Report").

Unless otherwise stated, capitalized terms contained in this Report have the meanings

ascribed to them in the Fourth Report.

1.1 Purposes of this Report

The purpose of this Report is to recommend that in order to facilitate the completion of the

Transaction this Honourable Court make an Order:

Extending the stay of proceedings from August 31, 2009 to November 19,

2009; and

Amending the Initial Order to provide a charge in favour of Comerica (the
"Comerica Charge"), ranking behind the Administration, Directors' and DIP
Lenders' Charges, as security for an indemnity provided by the Company to
Comerica for any obligations that it may incur resulting from the continued
use of the Company's bank accounts at Comerica.

RSM Richter is an independent member firm of RSM International,
an affiliaf ion of independenf accounting and consulting firms.
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2. EXTENSION OF THE STAY OF PROCEEDINGS

The Purchaser has requested that the Company seek an extension of the stay of proceedings

for the Transition Period. Pursuant to the TOA, the Transition Period is for up to 90 days

following the Closing Date. The Company is of the view that an extension of the stay of

proceedings is in the interest of its stakeholders as the Transaction maximizes value. The

Monitor supports the request for an extension of the stay of proceedings for the following

reasons:

• The Company is acting in good faith and with due diligence in its
restructuring efforts;

• The Transaction maximizes value for stakeholders;

• The TOA is integral to the Transaction and the stay of proceedings will enable
the Company to perform its obligations under the TOA; and

• The granting of the extension will not prejudice any employee or creditor as
there will be sufficient funds on deposit from the proceeds of the Transaction
to fund any post-filing services and supplies.

A cash flow projection has not been prepared for the stay extension period. The remaining

costs in these proceedings (largely professional fees) are to be funded from the proceeds of

the Transaction.

3. THE COMERICA CHARGE

The Monitor understands that for an interim period, not longer than the Transition Period,

the Purchaser or the Company may wish to continue to use the Company's bank accounts at

Comerica. The Purchaser may require time to open new accounts and to direct customers to

remit payment to the new accounts - some customers pay to a lockbox. Comerica has

consented to the use of the bank accounts and the provision of services related thereto on the

same terms as are currently in place provided that it is granted a Court-ordered indemnity
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and charge which it could look to should amounts owing to Comerica resulting from the

Purchaser's or the Company's use of the bank accounts and related services remain unpaid.

The Comerica Charge is to rank subordinate to each of the Charges created under the Initial

Order. The Monitor is of the view that there is little risk associated with the use of these

accounts and that it would be able to call on the deposit to be paid to it under the TOA in the

event that any costs arise.

The Monitor is also of the view that the ranking of the Comerica Charge is appropriate and

provides significant coverage for Comerica without impacting the priority of the other

charges granted pursuant to the terms of the Initial Order.

4. CONCLUSION AND RECOMMENDATION

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court

make an order granting the relief detailed herein.

* * *

All of which is respectfully submitted,

9t4 CL/C
RSM RICHTER INC.
IN ITS CAPACITY AS CCAA MONITOR OF
NEXIENT LEARNING INC. AND
NEXIENT LEARNING CANADA INC.
AND NOT IN ITS PERSONAL CAPACITY
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