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Court File No.

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 SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0.1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF VICTORIAN ORDER OF NURSES FOR CANADA,
VICTORIAN ORDER OF NURSES FOR CANADA — EASTERN REGION
AND VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN
REGION

Applicants

NOTICE OF APPLICATION

TO THE PARTIES HEREIN:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants. The
claim made by the Applicants appears on the following pages.

THIS APPLICATION will come on for a hearing before a judge presiding over
the Commercial List at 330 University Avenue, Toronto, Ontario on November 25, 2015,
at 10:00 am or as soon after that time as the matter can be heard.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step
in the application or to be served with any documents in the application, you or an
Ontario lawyer acting for you must forthwith prepare a notice of appearance in Form
38A prescribed by the Rules of Civil Procedure, serve it on the Applicants’ lawyer or,
where the Applicants do not have a lawyer, serve it on the Applicants, and file it, with
proof of service, in this court office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
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appearance, serve a copy of the evidence on the Applicants’ lawyer or, where the
Applicants do not have a lawyer, serve it on the Applicants, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but
not later than 2:00 pm on the day before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date November , 2015 Issued by

Local registrar

Address of 330 University Avenue
court office 7" Floor
Toronto, ON M5J 1R7

TO: Bennett Jones LLP
3400 One First Canadian Place
Toronto, Ontario M5X 1A4

Mark Laugesen
Tel: (416) 777-4802
Email: laugesenm@bennettiones.com

Lawyers for the Proposed Monitor

AND TO: DENTONS LLP
Toronto-Dominion Centre
77 King Street West, Suiet 400
Toronto, Ontario M5K 0A1

Kenneth Kraft
Tel: (416) 869-4374
Email: kenneth.kraft@dentons.com

Lawyers for the Boards of Directors of the Applicants



AND TO:

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, Ontario MEH 2C1

Joseph Bellissimo
Tel:  (416) 860-6572
Email: jbellissimo@casselsbrock.com

Larry Ellis
Tel: 416 869 5406
Email: lellis@casselsbrock.com

Lawyers for The Bank of Nova Scotia



APPLICATION

1. The Applicants, Victorian Order Of Nurses For Canada (“VON Canada’),
Victorian Order Of Nurses For Canada — Eastern Region (“VON East’) and Victorian

Order Of Nurses For Canada — Western Region ("VON West") make application for:

(a) an Initial Order substantially in the form attached to the Application

Record (the “Initial Order”), among other things:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

abridging the time for service of this Notice of Application and

dispensing with service on any person other than those served;

declaring that the Applicants are parties to which the Companies’
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended,
(the “CCAA") applies;

appointing Collins Barrow Toronto Limited ("CBTL") as monitor of
the Applicants in these proceedings (in such capacity, the
“Monitor”);

staying all proceedings and remedies taken or that might be
taken in respect of the Applicants, their directors and officers or

any of their property;

staying certain proceedings and remedies taken or that might be
taken in respect of Victorian Order Of Nurses For Canada —
Ontario Branch (“WON Ontario”) and Victorian Order Of Nurses
For Canada Nova Scotia Branch ("VON Nova Scotia”) as further

described in the Initial Order;

authorizing the Applicants to carry on business in a manner
consistent with the preservation of their property and to make
certain payments in connection with their business and the
proceedings taken hereunder, including payment and
performance of certain obligations arising prior to the date of the

Initial Order;
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(b)

(c)

(vii)

(viii)

(ix)

(x)

(i)

authorizing the Applicants to file with this Court a plan of
compromise or arrangement, subject to the terms of the Initial
Order;

granting the following charges over the property of the Applicants:

(A) a charge in favour of the Applicants’ counsel, the Monitor
and the Monitor's counsel, counsel to the boards of
directors of the Applicants and the Chief Restructuring
Officer (as defined below) in the maximum amount of
$250,000 to secure payment of their fees and
disbursements incurred in  connection with this
proceeding, including services rendered both before and
after the commencement of these proceedings (the

“‘Administration Charge’);

(B) a charge to protect the directors and officers of the
Applicants and the Chief Restructuring Officer from certain
liabilities in the maximum amount of $750,000 (the

“Directors’ Charge’);
approving a key employee retention plan;

approving the engagement letter entered into between VON
Canada and the Chief Restructuring Officer (as defined below),

and

sealing the confidential exhibits to the Affidavit of Jo-Anne Poirier

sworn November 24, 2015,

an Order appointing CBTL as Receiver of the goodwill and intellectual

property of the Applicants substantially in the form attached to the

Application Record (the “Receivership Order”); and

such further and other relief as this Honourable Court may deem just.

The grounds for the application are:
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The Applicants are parties to which the CCAA applies

(a)

(b)

(c)

(d)

The Applicants collectively are subject to claims well in excess of $5

million;
VON East and VON West are under common control with VON Canada;

The value of each of the Applicants’ property is not, at a fair valuation,
sufficient to enable payment of their obligations that are due or accruing

due;

The restructuring of VON Canada cannot proceed if its arrangements
with VON East and VON West are not resolved and VON East and VON

West are not wound down in an orderly manner,

Stay of Proceedings

(e)

(f)

(9)

The stay of proceedings in favour of the Applicants is necessary to
provide a stable environment within which to undertake extensive

operational restructuring efforts;

Without the relief sought in the proposed Initial Order, the Applicants
would be exposed to significant and immediate claims resulting from the

steps that will be taken in connection with the proposed restructuring;

The proposed restructuring may also trigger detrimental steps by certain
contract counterparties against VON Ontario and VON Nova Scotia,

which steps would be highly damaging to the VON Group’s business;

Payment and performance of pre-filing obligations

(h)

(i)

The payment of the proposed pre-filing amounts on account of certain
obligations to employees, professionals, volunteers, directors, assistants

and credit card issuers are justifiable in the circumstances;

The continued service of these parties will be essential in the post-filing

period to move forward with the Applicants’ restructuring efforts;



) Continued access to the company’s credit cards, which have been
issued by Bank of Nova Scotia is important from an administrative
perspective and Bank of Nova Scotia has agreed to the continued use of
these credit cards in the post-filing period, but amounts incurred in the
pre-filing period must be paid;

Charges

(k)

()

(n)

(0)

No secured creditors who have not received notice of this Application will
be affected by the Administration Charge or the Directors’ Charge at this

time.

The proposed Monitor has reviewed the Administration Charge and the

Directors’ Charge,

The Applicants believe that the beneficiaries of the Administration
Charge have played and will continue to play a necessary and integral

role in the restructuring activities of the Applicants;

The Applicants require the continued participation of their directors and

officers;

While the directors’ and officers’ insurance is available, the directors and
officers of the Applicants cannot be certain that the insurance providers
will not seek to deny coverage on the basis that the directors’ and
officers’ insurance does not cover a particular claim or that coverage

limits have been exhausted;

Key Employee Retention Plan

P)

In the circumstances, there is a strong possibility that certain critical
employees would consider other employment options without the benefit

of retention compensation,

Given the specialized nature of the Applicants’ industry, the experience

and knowledge of these critical individuals is highly valuable;



(r)

The Applicants are unlikely to be able to adequately replace any of their

critical employees at this time;

Chief Restructuring Officer

(s)

March Advisory Services Inc. (as “Chief Restructuring Officer’) has
played and will continue to play a significant role in VON Canada’s

restructuring efforts;

The Chief Restructuring Officer is expected to be particularly helpful in

ongoing reviews of strategic alternatives for VON Canada;

Sealing

(u)

v)

The information subject to the sealing request is commercially sensitive
information, and in some cases private personal information, which if
disclosed would be detrimental to the Chief Restructuring Officer’s ability

to compete for future engagements and to the key employees generally;

The sealing order will not prejudice stakeholders;

Proposed Monitor

(w)

(x)

CBTL has consented to act as the Court-appointed Monitor of the
Applicants, subject to Court approval;

CBTL is not subject to any of the restrictions on who may be appointed

as monitor set out in section 11.7(2) of the CCAA,;

Modified Cash Management System

V)

The Modified Cash Management System effectively segregates the cash
management of the non-Applicant entities at VON Ontario and VON
Nova Scotia from the existing cash consolidation arrangement and
maintains an effective cash management arrangement for the Applicants

to collectively fund their operations going forward,;



Receivership

(2)

It is both just and convenient to appoint a receiver under section 101 of
the Courts of Justice Act (Ontario) over certain property of Applicants in

the current circumstances;

(aa) CBTL has consented to act as Receiver on the terms of the proposed
Receivership Order
General
(bb) The provisions of the CCAA and the equitable jurisdiction of this
Honourable Court; and
(cc)  Such further and other grounds as counsel may advise and this
Honourable Court may permit.
3. The following documentary evidence will be used at the hearing of the
application:

(a)

(b)

(c)

(d)

(e)

The affidavit of Jo-Anne Poirier sworn on November 24, 2015, and the
Exhibits attached thereto;

The Consent of CBTL dated November 24, 2015 to act as the Monitor;

and
The Consent of CBTL dated November 24, 2015 to act as Receiver

The Pre-Filing Report of CBTL, as proposed Monitor, dated November
24, 2015; and

Such further and other material as counsel may advise and this

Honourable Court will permit.



November 24, 2015

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

200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 274 CANADA

Matthew Halpin LSUC#26208F

Tel: 613.780.8654

Fax: 613.230.5459

Email: matthew.halpin@nortonrosefulbright.com

Evan Cobb LSUC#55787N

Tel: 416.216.1929

Fax: 416.216.3930

Email: evan.cobb@nortonrosefulbright.com

-10 -



IN THE MATTER OF THE COMPANIES’' CREDITORS ARRANGEMENT ACT, Court File No:
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF VICTORIAN
ORDER OF NURSES FOR CANADA

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

NOTICE OF APPLICATION

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontario M5J 224 CANADA

Matthew Halpin LSUC#26208F

Tel: 613.780.8654

Fax: 613.230.5459

Email: matthew.halpin@nortonrosefulbright.com

Evan Cobb LSUC#55787N

Tel: 416.216.1929

Fax: 416.216.3930

Email: evan.cobb@nortonrosefulbright.com

Lawyers for the Applicants
DOCSTOR: 5360297

Tb



Tab 2



Court File No.

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 SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA — EASTERN REGION AND VICTORIAN ORDER OF
NURSES FOR CANADA — WESTERN REGION

Applicants

AFFIDAVIT OF JO-ANNE POIRIER
(sworn November 24, 2015)

I, Jo-Anne Poirier, of the City of Ottawa, in the Province of Ontario, MAKE OATH
AND SAY:

1. | am the President and Chief Executive Officer of Victorian Order Of Nurses for
Canada (*VON Canada®) as well as its four separately incorporated regional operating
entities;

(a) Victorian Order Of Nurses For Canada — Eastern Region (“WON East");

(b) Victorian Order Of Nurses For Canada — Western Region (“VON West');

(c) Victorian Order Of Nurses For Canada — Ontario Branch ("WON Ontario™),
and
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(dh Victorian Order Of Nurses For Canada Nova Scotia Branch (*VON Nova
Scotia”).

VON Canada, VON East, VON West, VON Ontaric and VON Nova Scotia, are referred to

herein, collectively, as the “VON Group” and VON Canada, VON East and VON West are

referred to herein as the "Applicants’

2, | have held that position since January 2, 2014. As such, | have personal
knowledge of the matters to which | hereinafter depose, except where otherwise stated. In
preparing this affidavit | have also consulted, where necessary, with other members of VON
Group's management team. Where | have relied upon other sources of information, | have

stated the source of that information and believe such information to be true.

3. This affidavit is sworn in support of:

(a) an application by the Applicants for an order (the “Initial Order”) pursuant to
the Companies’ Creditors Arrangement Acf, R.S.C. 1985, c. C-36, as

amended (the “CCAA™); and

(b) an application by VON Canada for the appointment of a Receiver under
Section 101 of the Courts of Justice Act (Ontario) over certain of the assets,
properties and undertaking of VON Canada, VON East and VON West (the

‘Receivership Order”).

l INTRODUCTION

4, - The VON Group provides home and community care services that address the
health care needs of Canadians in various locations across the country on a not-for-profit
charitable basis, For over 100 years, the VON Group has been a part of Canada’s health

care system.
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5. VON Canada is the administrative centire of the VON Group.
6. The VON Group delivers its programs through its four regional VON Group

entities (VON East, VON West, VON Ontario and VON Nova Scotia). The services delivered
in each region are subject to separate regional contractual arrangements and the services

offered are not identical across all regions.

7. The VON Group has experienced sustained financial challenges over the past
several years, has incurred significant losses, and without an extensive restructuring of its

operations and finances it could entirely exhaust its available liquidity in the very near future.

8. The VON Group has considered and, where possible, implemented a variety of
options to remedy these challenges by: (i) exiting loss producing lines of business; (i)
reducing and deferring capital expenditures; (iii) implementing hiring freezes for non-front line
personnel; (iv) capital raising efforts; and (v) cost control efforts, including with respect to
wages. However, the foregoing options were either not executable or, if executable, did not

achieve the VON Group’s goals of long term sustainability.

9. The Applicants have determined that a formal process is necessary so that
fundamental operational and financial restructuring steps can be undertaken in an orderly
and controlled manner and stability can be maintained for the VON Group’s core health and

community care programs.

10. The focus of the Applicants’ efforts in its CCAA proceedings will be: (i) restructuring of
overhead costs that are currently incurred at VON Canada and that are at an unsustainable
tevel; (ii) winding down VON East and VON West, which are not financially viable; and (iii)

positioning VON Ontario and VON Nova Scotia to achieve long term sustainability.
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11. A successful restructuring will allow the VON Group to continue providing much

needed health and community care services in its core regions to a population that is

increasingly in need of the flexible health and community-based care services that the VON

Group provides.

L. VON GROUP

A, Corporate Structure

12.

The VON Group does not operate under a traditional vertical corporate

structure. The current corporate structure is as follows:

(a)

(b)

VON Canada; VON Canada is a not-for-profit charitable corporation that was
incorporated by Royal Charter dated the 28th day of December, 1897, It was
continued under Part Il of the Canada Corporations Act by Lefters Patent
dated the 31st day of December, 1974. It was continued again under the
Canada Not-for-profit Corporations Act (“CNCA") by Certificate of
Continuance dated the 8th day of July, 2014, VON Canada'’s registered head
office is located at 2315 S8t. Laurent Boulevard, Suite 100, Oftawa, Ontario
K1G 4J8. As a not-for-profit corporation, the affairs of VON Canada are
governed by a board of directors (the “VON Canada Board") elected by the
members of VON Canada. The members of VON Canada (analogous to
shareholders of a business corporation) are the VON Canada board of

directors and Community Corporations described below.

Regional Entities: VON East, VON West, VON Ontario and VCON Nova Scotia

(collectively, the “Regional Entities”) are the regional operating corporations

of the VON Group.

I3




(i)

(ii)

(i)

(iv)

VON Ontario is a not-for-profit charitable corporation incorporated
under the Corporations Act (Ontario). VON Ontario’s registered head
office is located at 2315 St. Laurent Boulevard, Suite 100, Ottawa,

Ontario K1G 4J8.

VON East is a not-for-profit charitable corporation incorporated under
Part Il of the Canada Corporations Act in 2004 and continued under

the CNCA in 2014. VON East's registered head office is located at

2315 St. Laurent Boulevard, Suite 100, Ottawa, Ontario K1G 4.J8.

VON West is a not-for-profit charitable corporation incorporated under
Part Il of the Canada Corporations Act in 2004 and continued under
the CNCA in 2014, VON West’s registered head office is located at

2315 St. Laurent Boulevard, Suite 100, Ottawa, Ontario K1G 4J8.

VON Nova Scotia was established in 2000 under the Victorian Order of
Nurses Act of Nova Scotia. VON Nova Scotia’s registered head office
is located at 900-1959 Upper Water Street, Halifax, Nova Scotia, B3J

3N2.

VON Canada and the Regional Entities operate as an affiliated corporate

group.

Operationally, VON Canada is fully integrated with each of the

Regional Entifies. Each Regional Entity has a board of directors composed of

the same individuals who comprise the VON Canada board. The members of

each Regional Entity are VON Canada itself as well as the individual VON

Canada directors. VON Canada’s senior management team is also the senior

management team of each of the Regional Entities.
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(c) Community Corporations: Over 30 separate community corporations (the

“Community Corporations”) are the members of VON Canada (together with
the VON Canada board of directors}. The role of the Community Corporations
at this time is fund-raising as well as advocacy and community development to
support the activities of the VON Group, primarily in their local communities.
The Community Corporations do not provide health or community care
services. The Community Corporations elect the board of directors of VON
Canada, which also serves as the board of directors of the various Regional
Entities. The Community Corporations are separately incorporated and
therefore not subject to the direction or control of VON Canada. While the
Community Corporations do provide some funding to the VON Group, the
VON Group has many other material sources of funding that account for the

majority of the VON Group’s overall funding.

13. This structure is the product of a prior corporate reorganization commenced in
2000 and completed in 2006 outside of a court process (the "2006 Reorganization”). Prior
to the commencement of the 2006 Reorganization, the individual Community Corporations
each provided health and community care services directly to clients in their communities.
However, in 2006 these operating activities were transferred to the VON Group and

consolidated under the Regional Entities.

14, In 2007, Association Agreements were entered into between VON Canada and
the Community Corporations. The Association Agreements outline the responsibilities as
between VON Canada and each Community Corporation. A copy of the template

Association Agreement is attached hereto as Exhibit “A”.
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B. Operational Structure

15. The operational structure of the VON Group is as follows:

(a) VON Canada: The administrative and overhead related functions of the VON
Group are performed by VON Canada. VON Canada also owns the
intellectual property of the VON Group, which is licensed to the Regional
Entites and the Community Corporations through frademark licensing
agreements. VON Canada provides necessary back office support and senior

management oversight for the operations undertaken by the Regional Entities.

(b} Regional Entities: The Regional Entities enter into and perform the VON

Group's service agreements within specific provinces or regions. The majority
of services are provided at the cost and direction of governments, government
agencies, health authorities and charitable organizations across Canada.
These service arrangements are the primary source of the VON Group's cash

flow.

16. VON Canada, the Regional Entities and each Community Corporation have

also entered into trademark license agreements pursuant to which it is agreed that all
applications for trademark registrations, registered trademarks and other names, logos and
slogans listed therein are owned by VON Canada and that any use of such trademarks,

names, logos or slogans is under license from VON Canada.

C. Business Overview

17. The VON Group maintains and provides a network of services that support the

health and wellbeing of Canadians outside of a formal institutional setting, allowing



Canadians to maintain their health and independence and providing family caregivers with

much needed support,

18. A core program of VON Ontario and VON Nova Scotia is Home Care
(consisting of visiting nursing and home support). Home Care is not a material part of the

service offering of VON East or VON West.

19. Community Support Services are provided by all Regional Entities. These
services are deployed from over 50 sites across Canada and include: (i} adult day/respite
care; (i) foot care; (iii) active lifestyle programs for seniors; (iv) independent living skill

programs for seniors; and (v) elder abuse prevention.

VON Ontario

20. VON Ontario provides Home Care and Community Support Services through
arrangements with Ontario’s Community Care Access Centre (“CCACs”"), Local Health
integration Networks (“LHINs”) and other funders. The CCACs and LHINs are funded and

mandated by the Ministry of Health and Long-Term Care (Ontario).

VON Nova Scolia

21. VON Nova Scotia provides Home Care through arrangements with the District
Health Authority, which is funded and mandated by the Nova Scotia Department of Heailth

and Wellness. It also has various contracts for Community Support Services.

VON East

22, VON East provides targeted services including: pre-travel clinics, flu clinics, fetal

alcohol syndrome disorder programs, education and support to youth who are either

]+



expecting a child or parenting an infant, adult day programs, foot care and certain limited

services to Veterans Affairs Canada.

VON West

23. VON West provides a range of Community Care Services through
arrangements with Alberta Health Services and other funders. VON West provides adult day

programs, foot care and other services.

24, VON East and VON West operate at a significantly smaller scale than both

VON Ontario and VON Nova Scotia.

D. Employees

25, The VON Group's services are delivered by unionized and non-unionized
employees.
26, In aggregate, VON Canada and the Regional Entities have over 4200 full time

equivalent employees. Because service arrangements must often be flexible, most
employees are casual or part time employees of the VON Group. In total, VON Canada and

the Regional Entities have over 8000 full time, casual and part time employees,

27. Most employees are employed by the Regional Entities as foliows:

(a) VON East: approximately 160 employees;
(b) VON West: approximately 147 employees;
(c) VON Ontario: approximately 3915 employees; and

(d) VON Nova Scotia: approximately 1847 employees.
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28. The employees of the Regional Entities do not receive, and have not received,

any remuneration from VON Canada.

29. VON Canada has approximately 200 employees, primarily providing internal
administrative support for the Regional Entities, such as financial services, information

technology, human resources administration and payroll.

30. The VON Group is party to over 60 collective agreements with 14 unions and

67 bargaining units.” The Applicants have collective agreements with six unions.
31. The VON Group is also supporied by approximately 7000 volunteers.
E. Pensions

32. The VON Canada Pension Plan (the "Pension Plan”) was established on

January 1, 1958. |t is a defined benefit pension plan, registered in Ontario.

33. VON Canada is the sponsor and administrator of the Pension Plan. VON
Canada has retained the services of various agents including: (i} Morneau Shepell, Ltd.
pursuant to an Administrative Services Agreement effective as of June 1, 2015 in respect of
certain administrative pension services; and (ii) Mercer (Canada) Limited pursuant to a letter
of engagement dated July 29, 2009 with VON Canada in respect of certain actuarial,

consulting, and administrative services.

34, The employees of VON Canada and the Regional Entities are members of the

Pension Plan.

' The applicable unions include: Ontario Public Service Employees Union; Ontario Nurses Association:;
Service Employees International Union; Canadian Union of Public Employees; Ontario Federation of
Health Care Workers; Unifor; Newfoundland and lLabrador Association of Public and Private
Employees; Registered Nurses' Union Newfoundland & Labrador; Nova Scotia Nurses Union; and
certain affiliates of the Christian Labour Association of Canada.
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35. Each entity in the VON Group is required to maich its employee pension cash
contributions on a 1:1 basis under the Pension Plan. All required monthly normal cost
payments under the Pension Plan have been made to date. The Cash Flow Forecast (as
defined below) contemplates that all normal cost payments and special payments will be

made during the period of the Cash Flow Forecast.

36. Currently, the Pension Plan is in a solvency deficit position. Based upon a
valuation as at June 1, 2015, the estimated wind-up deficiency for the Pension Plan was $17

million.

F. Key Customer and Supplier Arrangements

37. Set out below is a summary of key contractual arrangements entered into by

the entities in the VON Group.

Collective Bargaining Agreements

38. As mentioned above, the VON Group is party to over 60 collective agreemenis

with 14 unions and 67 bargaining units.

IBM Agreements

(a) IBM MSA

39. IBM Canada Limited (‘IBM") entered into a Master Services Agreement dated
January 1, 2009, as amended on June 1, 2013 with VON Canada (as amended, the “IBM
MSA"). Under the IBM MSA, IBM agreed to provide, either directly or through TELUS
Communications Company, certain specified technology services in connection with certain

business transformation initiatives undertaken by VON Canada.

20
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40, The services to be provided under the IBM MSA were to be reflected in

statements of work issued under the IBM MSA.

41. In connection with the IBM MSA, VON Canada and |BM entered into a loan
agreement (as amended, the “IBM Loan Agreement’). Each statement of work set out
amounts payable by VON Canada to IBM with respect to the goods and services provided
under that statement of work. Upon receipt of invoices that complied with the terms of the
IBM MSA, VON Canada would issue borrowing notices to IBM in accordance with the terms
of the IBM Loan Agreement. The amounts set out in such borrowing notices would be added
to the obligations under, and become payable in accordance with, the IBM Loan Agreement.
At this time, material amounts remain payable by VON Canada under the IBM Loan

Agreement, which has been amended as described below.

42 The obligations owing under the IBM Loan Agreement are unsecured
obligations of VON Canada. A copy of the IBM Loan Agreement is attached hereto as

Exhibit “B".

43, The obligations under the iBM Loan Agreement were the subject of a
Restructuring Agreement dated March 25, 2013, a copy of which is attached hereto as

Exhibit “C" (the “Loan Restructuring Agreement”).

44. At this time, obligations under the IBM MSA, including those under the IBM
Loan Agreement, as amended by the Loan Restructuring Agreement, are $8,956,061.68.
These amounts have not been repaid in accordance with the terms of the Loan Restructuring

Agreement.

45, The IBM MSA was the subject of a Novation Agreement dated May 29, 2015,

pursuant to which IBM's rights under its arrangements with TELUS Communications
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Company were novated to YON Canada and subsequently the provisions of the IBM MSA

with respect to the managed services were terminated.

{b} IBM Extended Payment Solution Agreement

48, IBM and VON Canada entered into an Extended Payment Solution Agreement

on November 30, 2011 (the “IBM EPSA").

47 . On March 25, 2013, IBM and VON Canada entered into a Restructuring
Agreement (the "EPSA Restructuring Agreement”) in respect of the IBM EPSA pursuant to
which VON Canada acknowledged that it was in default of the IBM EPSA and that the
amount due under the IBM EPSA was $3,981,933.42. This amount remains outstanding at

the current time.

48, A copy of the EPSA Restructuring Agreement is attached hereto as Exhibit D",

{c) IBM Leases

49, IBM Canada and VON Canada entered into a Standing Order for Leased or
Financed items dated as of November 2, 2010 and various standing orders thereunder in

connection with the lease of certain equipment (the “IBM Leases”).

50. On March 25, 2013, IBM and VON Canada entered into a Restructuring
Agreement (the “Lease Restructuring Agreement”) in respect of the IBM Leases pursuant
to which VON Canada acknowledged that it was in default of the IBM Leases and that the
amount due under the IBM Leases was $165,115.74. This amount remains outstanding at

the current time.

51. A copy of the Lease Restructuring Agreement is attached hereto as Exhibit “E".
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Additional Supplier Agreements

52, VON Canada entered into a Software End-User License Agreement on June 9,
2009 with SAP Canada Inc. for certain ERP and payroll software licensing and support

services.

53. VON Canada enfered into a Service Agreement effective October 8, 2013 with
Celltrak Technologies, Inc. Pursuant to this Services Agreement, Celltrak Technologies, Inc.
provides certain web-based administrative applications, mobile device applications and
software designed for healthcare professionals. These IT services are utilized by a

substantial portion of the VON Group's workforce on a day-to-day basis.

54, As previously noted VON Canada entered into a Novation Agreement with
TELUS Communications Company which provides for TELUS Communications Company
(directly, rather than through IBM) to deliver site support, service desk support, data centre
facilities, server management and storage management services. In addition, TELUS
Corporation and VON Canada have entered into a Master Services Agreement, dated May 1,
2013 (the “TELUS MSA"). Under the TELUS MSA, TELUS Corporation provides
telecommunications services to ensure mobile connectivity for a high volume of VON Group
users, web conferencing, long distance, call centre technology, and data communication

linking VON sites.

55. VON Canada entered into a Master Services and Software Agreement dated
June 22, 2010 with Blackbaud, Inc. Pursuant to this agreement, Blackbaud, Inc. provides
software and services including email services and internet domain name and hosting

services fo VON Canada.
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Funder Conftracts

56. The VON Group has contractual arrangements for the provision of services

with various government and non-government parties (such parties being “Funders”).

57. VON East has material Funder contracts in connection with Fetal Alcohol
Spectrum Disorder programs, the “Healthy Baby and Me” program, the Canada Prenatal
Nutrition Program and various flu related service with the Province of New Brunswick, the

Government of Canada, and certain non-government organizations.

58. VON West has material Funder arrangements through a Master Services
Arrangement with Alberta Health Services pursuant to which VON West provides adult day

programs, foot care and other services.
G. Cash Management
59. Net cash flows are not uniform across the VON Group entities:

(a) VON Canada is a cost centre that has significant net negative cash flows
attributable primarily to overhead expenditures that benefit the rest of the VON
Group. These costs are offset partially by payments from the Regional

Entities to allow VON Canada to recover a portion of its costs.

(b) The Regional Entities generate revenue from community care and health care
service contracts with Funders and incur costs associated with generating that

revenue.

60. Cash inflows and outflows are also not uniform from day to day or week to

week. Cash inflows and ouiflows generally occur in large lump sums, resulting in often
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significant timing differences between inflows and outflows in any particular VON Group

entity.

61. To assist in dealing with the lack of uniformity of cash flows across the VON
Group entities and the timing issues faced by those entities, a mirror account arrangement
was agreed to with The Bank of Nova Scotia whereby funds could be effectively pooled
among the VON Group entities, outflows and inflows could be netted out and a net overall
cash position for the VON Group would be determined and maintained (the “Existing Mirror
Netting Agreement”). A copy of the Existing Mirror Netting Agreement between the VON

Group and The Bank of Nova Scotia dated June 22, 2004, is attached hereto as Exhibit “F”.

62. Under the Existing Mirror Netting Agreement all cash in the VON Group
currently flows from each member of the VON Group into a consolidated account held by
VON Canada. Bank balances for each of the Regional Entities are recorded, but this is a
notional balance indicating what the status of each Regional Entity’s bank account would be

if the Existing Mirror Netting Agreement did not exist,

63, Under the Existing Mirror Netting Agreement, the revenues of VON Ontario and

VON Nova Scotia would fund the liquidity needs of other entities in the VON Group.

B4, At the date of commencement of these CCAA proceedings, the cash balance

in the VON Canada pooled account is forecasted to be approximately $1.8 million.

65. The Applicants propose that following the granting of the proposed Initial
Order, the cash management system would be replaced by a new modified cash
management arrangement (the ‘Modified Cash Management System”. Under the

Modified Cash Management System:
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(a) immediately prior to the effective date of the Initial Order, all cash in the VON
Group would be pooled in the VON Canada bank account in accordance with
usual practice under the Existing Mirror Netting Agreement.

(b) VON Ontario and VON Nova Scotia would then establish a segregated mirror
netting arrangement pursuant to which the consolidated cash position of VON
Ontario and VON Nova Scotia would be maintained.

(c) The Applicants would also establish an arrangement pursuant to which a
consolidated cash position of the Applicants can be easily maintained and
VON Canada, VON East and VON West could continue to utilize the
consolidated cash balance held by those entities, collectively.

66. The VON Group has requested and The Bank of Nova Scotia has agreed to

facilitate the Modified Cash Management System.

67. This cash management system must remain in place in respect of VON
Canada, VON East and VON West in order to ensure that all such entities continue to have
sufficient liquidity to cover their costs during these proceedings. This may result in funds that
would otherwise be held by VON Canada being transferred to VON East and VON West to
allow VON East and VON West offset negative cash flows. Without this arrangement, at
various times during the proposed CCAA proceeding VON East and VON West wouid face
periodic cash deficiencies, to the detriment of the VON Group as a whole and putting the
orderly wind down of critical services at VON East and VON West at risk. The arrangements
going forward provide a mechanism that maintains the notional individual balances of each of

the VON Canada, VON East and VON West accounts.

H. Assets and Liabilities

68. Copies of the Applicants’ non-consolidated financial statements prepared

during the last year are attached hereto as Exhibit “G”".
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69. As at March 31, 2015, the assets of the Applicants were as follows:

VON
Consolidated® VON Canada VON East VON West

Current Assets

Cash and Equivalents 4,759,388 2,401,441 0 2,510
Accounts Receivable 13,744,628 466,020 687,198 573,019
Prepaid Expenses and 848,679 3,878,662 129,081 43,244
Other

Total Current Assets 19,352,695 6,746,123 816,279 618,773

Non-Current Assets

Property, Equipment, 11,342,726 5,289,624 73,949 112,167
Leasehold Improvements

Total Non-Current Assets 11,342,726 5,289,624 73,949 112,167
Total Assets 30,695,421 12,035,747 890,228 730,940

2 VON Consolidated represents consolidated financial information from VON East, VON West, VON
Canada as well as non-Applicant entities VON Ontario, VON Nova Scotia, VON Nurse Practitioner-
Led Clinic, VON 380 Degree Nurse Practitioner-l.ed Clinic,
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70. As at March 31, 2015, the consolidated liabilities of the VON Group were as
foliows:
VON
Consolidated® VON Canada VONEast VON West
Accounts payable and 42 763,058 5,707,527 889,272 409,791
accrued liabilities
Deferred revenue 1,643,867 436,037 201,798 4,500
Loan Payable 1,089,360 1,089,360 978,852 4,407 878
Other 3,220,360 2,365 520 129 640 46,167
Total Current Liabilities 48,716,645 9,598,444 2,199,562 4,868,336
Long term debt 16,403,080 16,403,080 0 0
Other 4,250,799 1,170,879 5,551 35,333
Total Non-Current 20,653,879 17,573,959 5,551 35,333
Liahilities
Total Liabilities 69,370,524 27,172,403 2,205,113 4,903,669
Assets
71. As a service provider, the VON Group’s most significant assets are its

accounts receivable. The largest components of the VON Group’s revenue and accounts
receivable are derived from Ontario CCACs and LHINs and the Department of Health and
Wellness (Nova Scotia), which account for over 90% of total revenues and almost 90% of

total accounts receivable,

72, Cash and Cash Equivalents at all VON Group entities other than VON Canada
are minimal. This is the result of the cost recovery arrangements in favour of VON Canada
and the arrangements under the Existing Mirror Netting Agreement that the VON Group
maintains with The Bank of Nova Scotia, pursuant to which the VON Group's cash on hand

is consolidated on an ongoing basis in a pooled account held by VON Canada.

® VON Consolidated represents consolidated financial information from VON East, VON West, VON
Canada as well as non-Applicant entities VON Ontario, VON Nova Scotia, VON Nurse Practitioner-
Led Clinic, VON 360 Degree Nurse Practitioner-Led Clinic.
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73. VON Ontario owns one condominium unit in London, Ontario.
74. The Applicants also own certain intangible assets, including brand-related

intellectual property and contractual arrangements with customers. These assets are not
recorded for financial statement purposes in accordance with generally accepted accounting
principles in Canada. However, these assets do have material value to the Applicants. The
Applicants’ brand-related intellectual property is owned by VON Canada and licensed to the

cther members of the VON Group,

75. The Applicants hold certain endowment funds that are excluded from the
above asset description. Those endowment funds totalled approximately $605,000 as at
March 31, 2015. These funds are not available to the Applicants for general operating
purposes.

Loans Payable and Long Term Debt
The Bank of Nova Scotia

78. VON Canada currently has an operating facility with The Bank of Nova Scotia
pursuant to an agreement dated September 9, 2015, as amended (the "Existing BNS
Facility"). The Existing BNS Facility is limited to $4,000,000. As at the date of this affidavit,
the Existing BNS Facility is undrawn. The Existing BNS Facility is guaranteed by all entities
in the VON Group and the obligations under the facility and those guarantees are secured by

general security agreements on the assets of all entities in the VON Group.

77. A copy of the agreement governing the Existing BNS Facility is attached hereto
as Exhibit “H”.
78. In connection with these proposed proceedings under the CCAA, the VON

Group has requested that The Bank of Nova Scotia enter into a new demand operating
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facility and credit card facilities to replace the Existing BNS Facility (the "New BNS Facility”).

The New BNS Facility would have the following elements:

(a)

(b)

(c)

(d)

(e)

79.

VON Ontario and VON Nova Scotia would be the sole borrowers under the

New BNS Facility;

The availability under the New BNS Facility would be substantially similar to
the Existing BNS Facility and the total commitments under the New BNS
Facility would be up to a maximum of $4 million, subject to the availability

criteria in the New BNS Facility;

VON Canada would provide a guarantee of the obligations under the New

BNS Facility (the “BNS Guarantee”);

The obligations of VON Ontario, VON Nova Scotia and VON Canada under
the New BNS Facility would be secured by a general security interest over
substantially ali of the assets of the foregoing entities as well as a mortgage
over certain real property owned by VON Ontario. The collateral securing the
New BNS Facility would be substantially similar to the collateral securing the

Existing BNS Facility; and

Each of VON Ontario, VON Canada and VON Nova Scotia will have credit

card facilities that will be cross-guaranteed by each of the other.

In the circumstances, the Applicants believe it is appropriate for VON Canada

to guarantee the New BNS Facility. YON Canada will benefit from the liquidity that the New

BNS Facility provides to VON Ontario and VON Nova Scotia as that liquidity will permit VON

Ontario and VON Nova Scotia to continue to operate in the ordinary course and generate

revenues that will ensure that VON Ontario and VON Nova Scotia can continue to pay their
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agreed upon share of the costs incurred by VON Canada for the benefit of the entire VON
Group. The Bank of Nova Scotia currently has no outstanding debt under the Existing BNS
Facility. Therefore, the new security granted in connection with the New BNS Facility wouid

secure only new advances,

80. The New BNS Facility will become effective upon granting of the Initial Order

sought in this Application.

81. Copies of the BNS Guarantee and the general security agreement pursuant to
which VON Canada would grant security to The Bank of Nova Scotia for VON Canada’s

obligations under the BNS Guarantee are attached hereto as Exhibit “I”,

82. VON West has also obtained a letter of credit issued by The Bank of Nova
Scotia in the amount of $40,000 for the purposes of providing security for certain licensing
obligations of VON West. This letter of credit is secured by cash collateral held by The Bank
of Nova Scotia (the “LC Cash Collateral’). The proposed form of Initial Order does not
propose a stay of any enforcement rights of The Bank of Nova Scotia against the LC Cash

Coliateral.

83, The proposed form of Initial Order provides that The Bank of Nova Scotia will

be treated as unaffected in any proposed CCAA Plan by the Applicants.
IBM

84, A material portion of the outstanding long term debt also relates to the IBM
Loan Agreement, the IBM EPSA and the IBM Leases (each as amended), discussed in

greater detail above.
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iR FINANCIAL DIFFICULTIES AND THE NEED FOR CCAA PROTECTION

A. Financial Results

85. The financial resuits of the VON Group on a consolidated basis since 2012,

indicate consistent liquidity issues;

(a) Current liabifities have consistently exceeded current assets by a ratio of at
least 1.78:1 and as high as 2.51:1;

{b) Cumulative net losses from 2012 to 2015 total $13,624,897; and

(c) Cash flows from operations from 2012 to 2015 were similarly negative in the
amount of $8,203,2686.

86. While the VON Group ultimately seeks to achieve neutral financial results on
an annual basis and certain temporary limited deficits can be bridged either by short term
financing or by third party funding, the consistent operating deficits and liquidity shortfalls

which the VON Group has faced in recent years are not sustainable.

87. The VON Group’s non-core operations (VON East and VON West) account for
a disproportionately high share of the VON Group's overall losses and operating cash

shortfalls relative to the revenues generated from these entities:

(a) At VON West, cumulative net losses for 2012 to 2015 have been $2,656,078
and cash from operating activities during that same period has been negative
$2,768,244. Revenues at VON West have averaged $5,349,141.50 annually

over this period; and

{(b) At VON East, cumulative net losses for 2012 to 2015 have been $856,544 and

cash from operating activities during that same pericd has been negative
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$3,074,752. Revenues at VON East have averaged $6,179,643 annually over

this period.

The financial difficulties faced by the VON Group are clear. It faces a

significant working capital shortfall and has been accumulating significant operating losses

over the past number of years. Current forecasts suggest that the VON Group will face a

liquidity crisis in the near future if restructuring steps are not taken.

89.

(a)

(b)

The key causes of these difficulties have been:

Significant investments and long-term operating arrangements were made in
the 2006 Restruciuring to achieve efficiencies and higher service levels,
particularly in IT infrastructure. The VON Group sought to generate a
substantial return on these investments that would more than offset the costs.
However these returns did not materialize. As a result, the VON Group now
bears significant ongoing legacy costs of the expansive platform developed in
20086, without the revenues necessary to make this sustainable. Most of these

legacy costs are incurred at VON Canada.

The areas of the health care sector in which the VON Group operates have
also changed significantly over the last several years. One primary change
that has negatively impacted the VON Group's viability, particuiarly in regions
where the VON Group's existing business .is smaller, has been competition
from private sector service providers. This resulted in many of the VON
Group's material customers soliciting proposals from other private service
providers, which has both placed price pressure on the VON Group and
resulted in the loss of certain material revenue streams. Significant business

development investment will be needed to preserve the VON Group's
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remaining business in view of this pressure. That significant investment must

be targeted at the core regions of Ontaric and Nova Scotia.

The size of the VON East and VON West businesses are not sufficient to
justify the fixed costs attributable to those businesses. VON East operates in
regions where the population is not sufficient to support a larger VON East
business. VON West does not face these population issues but there is
insufficient funding to allow appropriate business development spending to
grow this business to a sufficient size to make its operations economically

viable,

B. Responses to Financial Difficulties

00.

The VON Group has taken many steps to attempt to address its financial

issues prior to resorting to a formal restructuring proceeding:;

(a)

(b)

(c)

During 2013, the VON Group monetized material assets, including real
property in Ottawa owned by VON Canada, utilizing proceeds to pay down its

outstanding bank debt;

In 2013, the VON Group sought to obtain funding from the Community

Corporations;

IT service contracts that were previously outsourced have been brought back
in-house at VON Canada, which has reduced overhead costs and increased
service levels. Cost savings from this change are estimated to be $1,000,000

per year,

Wage freezes were implemented and staff levels were reduced this year; and
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(e) The size of the senior management team has been reduced under the
guidance of a new Chief Executive Officer, resulting in further annual cost

savings of over $500,000 annually.

91, The above initiatives have had a material positive effect on the financial
circumstances of the VON Group but, as its financial results and projections indicate, none

have been sufficient to resolve the financial issues faced by the VON Group.
C. Current Restructuring Goals

92. Currently, the VON Group operations suffer as a result of excessive overhead
cost and efforts fo maintain a national network. The VON Group can have a sustainable
future only i it modifies the scope of its operations and focuses efforts on its core businesses

and regions. The Applicants’ restructuring process will seek to achieve this.
VON East and VON West

93. The financial results of VON West and VON East have led the VON Group to
conclude that these operations are not viable at their current limited scale and, further, the
scale of these operations cannoct reasonably be increased to a sufficient degree to make
them viable. In the case of VON East, unfavourable regional market conditions and
demographics make a larger operation impracticable. in the case of VON West, the amount
of capital that would be required for a business development budget to achieve the growth

necessary to make this business viable is not accessible.

94, As a result of the above factors, the VON Group has concluded that VON East

and VON West cannot be a part of the VON Group’s business strategy going forward.

3
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95, Portions of the VON East and VON West businesses have been marketed but
no resulting executable sale transactions have been identified. Consequently, non-essential
programs will cease immediately if the proposed initial Order is granted and essential

programs will be wound down in an orderly manner.

96. This wind down will result in the immediate termination of employment of

approximately 300 of the VON East and VON West employees.

97. Certain former employees will be re-engaged as independent contractors by
VON East and VON West in the post-filing period to ensure the orderly wind down or transfer

of certain essential health care programs.

VON Ontario and VON Nova Scotia

98. VON Ontarioc and VON Nova Scotia are the core operating entities of the VON
Group. During the 2012 to 2015 period, revenues at VON Ontaric and VON Nova Scotia
have averaged $100,397,549 and $92,089,613, respectively. |f overhead costs are properly
managed and operations are restructured, it is believed that VON Ontario and VON Nova
Scotia should be sustainable and the recent losses faced by these entities can be reduced or

eliminated in the future.

99, Business will operate as usual at VON Ontario and VON Nova Scotia during

the Applicants’ CCAA proceedings.

VON Canhada

100. VON Canada is the administrative cost centre for the VON Group and, as such,
its earnings and cash flow from operations on a non-consolidated basis have been

consistently negative. The functions performed by VON Canada are essential to the
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continuing operation and service delivery of VON Ontario and VON Nova Scotia. VON
Canada will seek to restructure its management services delivery model in order to have a

more efficient and cost effective operating structure.

101. The restructuring is expected to result in the immediate termination of

employment for certain non-unionized VON Canada employees.

V. OVERVIEW OF THE CASH FLOW FORECAST

102. As set out in the 13 week cash flow projections (the “Cash Flow Forecast”)
that was prepared by the VON Group and reviewed by the Proposed Monitor (as defined
below) for the period from November 25, 2015 to February 27, 2016, the VON Group's
principal uses of cash during the next 13 weeks will consist of the payment of ongoing day-
to-day operational expenses and professional fees and disbursements in connection with
these CCAA proceedings. A copy of the Cash Flow Forecast is aftached hereto as Exhibit

HJ "

103, As at the time of the commencement of these CCAA proceedings, the
Applicants are forecasted to have approximately $1.8 million in available cash on hand, The
Cash Flow Forecast projects that, subject to obtaining the relief outlined herein, the
Applicants, collectively, will have sufficient cash to fund their projected operating costs until
the end of the stay period on the assumption that VON Canada funds are made available to

offset negative cash flows at VON East and VON West.

V. PROPOSED INITIAL ORDER

A. The Applicants

104. The Applicants in this proceeding are VON Canada, VON East and VON West.

3+
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105. VON East and VON West are not, individually, subject to claims of over
$5,000,000. However, VON Canada and the Applicants collectively are subject to claims

well in excess of $5 million.

108, As a result of the unigue corporate structure of the VON Group, which does not
match the traditional vertical corporate structure that would exist in a for-profit setting, VON

East, VON West and VON Canada are not controlled by a common shareholder or member.

107. The members of VON East and VON West are (i) VON Canada; and (ii) the
directors of VON Canada. The directors of VON East and VON West are the same as the
directors of VON Canada. For all practical purposes, VON East and VON West are under

common control with VON Canada.

108. The restructuring of VON Canada cannot proceed if its arrangements with VON
East and VON West are not resolved and VON East and VON West are not wound down in
an orderly manner. As a result, | believe it is necessary to include VON East and VON West

as applicants in this CCAA proceeding.
B. Stay of Proceedings Re. VON Ontario and VON Nova Scotia

109. A substantial majority of the operating activities of the VON Group are

undertaken by VON Ontario and VON Nova Scotia.

110, Similar to the Applicants, the operations of VON Ontario and VON Nova Scotia
are fully integrated with the overall business of the VON Group. VON Canada depends upon
VON Ontario and VON Nova Scotia for cash flow through cost recovery amounts charged to
these entities for costs incurred by VON Canada on their behalf. VON Ontario and VON
Nova Scotia depend upon VON Canada for critical administrative support and access to

intellectual property.
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111. It is not intended at this time that VON Ontario or VON Nova Scotia will
undertake any financial or operational restructuring in this proceeding and will continue

operating in the ordinary course.

112. The commencement of CCAA proceedings by the Applicants may expose VON
Ontario and VON Nova Scotia to risks that as a result of, among other things, these
proceedings and the declarations of insolvency made, remedies or other detrimental steps

may be taken by the material customers and Funders of VON Ontario and VON Nova Scotia.

113. Any such proceedings or remedies against VON Ontario or VON Nova Scotia
would be detrimental to the Applicants’ reétructuring efforts and would undermine a process
that would otherwise benefit the VON Group’'s stakeholders as a whole. As noted above,
VON Canada depends upon cash flows from cost recovery charges payable by VON Ontario
and VON Nova Scotia in the ordinary course and VON Ontario and VON Nova Scotia are by

far the largest revenue generating branches of the VON Group.

114. The proposed Initial Order contains provisions staying the exercise of rights
and remedies by Funders against VON Ontario and VON Nova Scotia to the extent that
those rights or remedies arise due to the Applicants being parties to this proceeding or
having made an Application to the Court pursuant to the CCAA or the Courts of Justice Act
{Ontario), including any declarations of insolvency contained therein in respect of the VON

Group entities or the appointment of a receiver in respect of the Applicants.

115, This limited and targeted stay is intended only to ensure that VON Ontario and
VON Nova Scotia can continue operating as usual during the Applicants’ CCAA proceedings.
The VON Group is unaware of any party that may be prejudiced by this targeted stay of

proceedings.
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Payment of pre-filing amounts

The proposed Initial Order authorizes payment of the following amounts,

whether incurred in the pre-filing or post-filing period:

117.

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses, and volunteer and director expense reimbursements, in
each case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b) the fees and disbursements of any assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges;

(c) the fees and disbursements of the monitor, counsel to the monitor, the CRO
(as defined helow), the Applicants’ counsel and counsel to the boards of directors of

the Applicants; and

(d} liabilities for charges incurred on credit cards issued to the Applicants.

Administration Charge

The Applicants seek a charge on their current and future assets, undertakings

and properties of every nature and kind whatsoever, and wherever situate including all

proceeds thereof (the “Property”) in the maximum amount of $250,000 to secure the fees

and disbursements incurred in connection with services rendered to the Applicants both

before and after the commencement of the CCAA proceedings by counsel to the Applicants,

the Proposed Monitor and the Proposed Monitor's counsel, the Chief Restructuring Officer

(as defined below) and counsel to the board of directors (the “Administration Charge”).

~40
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118. The Proposed Monitor has reviewed the proposed quantum of the
Administration Charge and believes it to be reasonable and appropriate in view of these
CCAA proceedings and the services provided and to be provided by the beneficiaries of the

Administration Charge.

E. Directors’ Charge

119. To ensure the ongoing stability of the Applicants during the CCAA period, the
Applicants require the continued participation of their directors and officers. These directors
and officers have valuable experience and, in the case of VON East and YON West, the

directors are all members of these entities as well,

120. The directors and officers of the Applicants have indicated that due to the
potential for personal liability, they cannot continue their service in this restructuring unless
the Initial Order grants the Directors’ Charge (as defined below) to secure the Applicants’

indemnity obligations to the directors and officers that arise post-filing.

121. i am advised by Evan Cobb of Norton Rose Fulbright Canada LLP, counsel to
the Applicants, and do verily believe, that in certain circumstances directors can be held
liable for certain obligations of a company owing to employees and government entities. As
at the date of this affidavit, the Applicants have over 500 employees. Wages and statutory
employee deductions are accruing in the ordinary course with no arrears due and unpaid as

at the date hereof.

122. The VON Group maintains directors’ and officers’ liability insurance (the “D&O
Insurance”) for the directors and officers of the VON Group entities. The current D&O
Insurance policies provide a total of $30 million in coverage plus $10 million in excess

coverage.
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123. The proposed Initial Order contemplates the establishment of a charge on the
Property in the amount of $750,000 (the “Directors’ Charge”) to protect the directors and
officers against obligations and liabilities they may incur as directors and officers of the
Applicants after the commencement of the CCAA proceedings, except to the extent that the
obligation or liability is incurred as a result of the director's or officer's gross negligence or
wilful misconduct. The Directors’ Charge was calculated by reference to (a) the monthly

payroll and withholding obligations of the Applicants; and (b) vacation pay.

124. The benefit of the Directors’ Charge will only ‘be available to the extent that a

liability is not covered by the D&O Insurance.

125. While the D&O Insurance is available, the directors and officers of the
Applicants cannot be certain that the insurance providers will not seek to deny coverage on
the basis that the D&O Insurance does not cover a particular claim or that coverage limits

have been exhausted.

126. The Applicants do not currently have sufficient funds available to satisfy any
contractual indemnities to the directors or officers should the directors or officers need to call

upon those indemnities.

127. It is proposed that the CRO, as defined below, would have the benefit of the
Directors’ Charge to secure any indemnity obligations the Applicants may have to the CRO in

connection with that role.

128. The Proposed Monitor has reviewed the proposed quantum of the Directors’

Charge and believe the Directors’ Charge is reasonable in the circumstances.
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F. Key Employee Retention Plan

120. The Applicants depend upon the continued employment of certain highly skilled
and experienced employees who: (i) perform roles that are critical to accomplishing the
Applicants’ restructuring goals; and (i) likely cannot be suitably replaced at a reasonable cost

{the “Key Employees”).

130. The Key Employees will be essential to the Applicants’ restructuring. However,
those Key Employees are also incentivized to seek aliernative employment given the
financial circumstances of the VON Group. Therefore, the Applicants have developed a
retention plan for these Key Employees (the “Key Employee Retention Plan”), the details of
which are described in a summary attached hereto as Confidential Exhibit “K". In order to
prevent private and confidential information about individual employees from being publicly
disclosed, the Applicants will reguest an order sealing this confidential exhibit. The
aggregate maximum amount that could become payable under the Key Employee Retention

Plan to all eligible employees during the 2016 year is approximately $240,000.

131. In designing the terms of the Key Employee Retention Plan, the VON Group
considered a variety of factors including: (i) the maximum cost of the Key Employee
Retention Plan; and (ii} market competitiveness of resulting total compensation levels for

employees.

G. Proposed Ranking of the Court-Ordered Charges

132. The proposed ranking of the Court-ordered charges (the "Charges”) is as

follows:

(a) First, Administration Charge; and
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(b) Second, the Directors’ Charge.

133. The proposed Initial Order provides that the Charges shall, at this time, rank
subordinate the security interests of all other secured creditors of the Applicants with the
exception of The Bank of Nova Scotia. The Applicants will seek an order providing for the
subordination of all other security interests to the Charges and the charge in favour of the
Receiver, as described below, in the near future following notice to all potentially affected

secured creditors.

H. Approval of the CRO Engagement

134. In order to assist in the implementation of this CCAA process, the Applicants
seek the approval and confirmation of the Court of the retention by VON Canada of March
Advisory Services Inc. as the Chief Restructuring Officer of VON Canada (in such capacity,
the "CRO"), and approval of the terms of the CRO’s engagement letter (the “CRO
Engagement Letter”). A copy of the CRO Engagement Letter is attached hereto as

Confidentia! Exhibit “L".

135. The approval of the engagement of the CRO is appropriate in the
circumstances as the CRO has worked extensively with VON Canada 1o date in its pre-
CCAA restructuring efforts and has extensive knowledge of the options reviewed and
available to VON Canada. The CRO's background knowledge is particularly helpful in the
ongoing review of strategic alternatives for VON Canada and the entire VON Group. The
CRO will not take on any role in respect of, and is not engaged by, VON East and VON

West.

136. The Applicants will be seeking an Order sealing the Confidential Exhibit to this

Affidavit which contains the CRO’'s engagement letter. The CRO's engagement letter is
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commercially sensitive. The disclosure of the commercial terms of the CRO’s engagement
letter would have a detrimental impact on the CRO's ability to negotiate compensation on
any future engagements. Further, the sealing of this Confidential Exhibit would not appear to

materially prejudice any third parties.
I MONITOR

137. Collins Barrow Toronto Limited (the “Proposed Monitor’) has consented to act

as the Court-appointed Monitor of the Applicants, subject to Court approval.

138. Collins Barrow Toronto Limited is a trustee within the meaning of section 2 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3, as amended, and is not subject to any
of the restrictions on who may be appointed as monitor set out in section 11.7(2) of the

CCAA.

139. Collins Barrow Toronto Limited has consented to act as Monitor. A copy of the

consent of Collins Barrow Toronto Limited is attached hereto as Exhibit “M".
VIIl. PROPOSED RECEIVERSHIP ORDER

140.  The Applicants seek, in conjunction with the Initial Order, an Order appointing Collins
Barrow Toronte Limited as Receiver of certain of the assets, properties and undertakings of
VON Canada, VON East and VON West pursuant to Section 101 of the Courts of Justice Act

(Ontario) (the “Receivership Order”).
141.  The Receivership Order is requested in respect of the following assets:

(a) VON Canada’s right, title and interest in its goodwill and intellectual property;

{(b) VON East's right, title and interest in its goodwill and intellectual property; and
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(c) VON West's right, title and interest in its goodwill and intellectual property,
(collectively, the “Receivership Assets”).

142, As discussed above, VON East and VON West will be the subject of an orderly
wind-down following the granting of the Initial Order. The Receivership Assets of VON East
and VON West represent substantially all of the other assets (excluding inventory and

receivables) of VON East and VON West.

143. As also discussed above, VON Canada will be the subject of substantial
restructuring and downsizing. Again, the Receivership Assets represent substantially all of

the other assets (excluding inventory and receivables) of VON Canada.

144. In aggregate, over 300 employees are expected to be terminated by the
Applicants as part of this process. These employees will be paid their wages up to the date
of their termination. However, the Applicants do not have sufficient liquidity to pay these

employees amounts in respect of termination or severance pay at this time.

145. | am advised by Evan Cobb of Norton Rose Fulbright Canada LLP, counsel to
the Applicants, that individuals whose employment is terminated may be eligible to receive
certain payments under the Wage Earner Protection Program on account of unpaid vacation
pay and severance and termination pay that remain unpaid to them after their employer

commences a bankruptcy or a receivership.

146. The Applicants have considered whether a bankruptcy of any of the Applicants
would be possible at this time and have concluded that a bankruptcy of the Applicants would
not be a practical option. VON East and VON West must remain under the control of existing
management as certain critical health care and non-health care functions must continue to

be provided during the period following commencement of insolvency proceedings in order to
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ensure the orderly wind down of the VON East and VON West operations. VON Canada
must remain under the control of existing management as it continues to provide
administrative functions fo the entire VON Group in the post-insolvency period. Therefore, a
bankruptey could not be engaged to trigger access to the Wage Earner Protection Program

for terminated employees of the Applicants.

147. The appointment of a receiver over the Receivership Assets would allow the
orderly wind down of VON East and VON West to continue, would not interfere with the
administrative functions that VON Canada rhust continue to perform, and would allow

terminated employees to seek access to the Wage Earner Protection Program.

148, The Applicants are of the view that it would be just and convenient to appoint
the Receiver in this case. This relief would permit the over 300 terminated employees to
seek to access the Wage Earner Protection Program and receive funds from that program on
account of unpaid termination and severance pay up to the maximum amount permitted by
statute. This is particularly impbrtant in the current case given the number of employees that
will be terminated and whose termination and severance pay cannot be fully satisfied by the
Applicants. The Applicants are unaware of any stakeholders that would be prejudiced by the

Receivership Order.

149. The Receiver would have the benefit of a charge over the assets of the
Applicants, ranking behind the Administration Charge and the Directors’ Charge, to secure
amounts incurred in connection with its role as Receiver. The Receiver would also hold a

cash retainer of $15,000 as security for such amounts,

150Q. Collins Barrow Toronto Limited has consented to act as Receiver pursuant to
the Receivership Order. A copy of the consent of Collins Barrow Toronto Limited is attached

hereto as Exhibit “N".
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IX. PURPOSE OF AFFIDAVIT

151, This affidavit is sworn in support of VON Canada’s application for protection
pursuant to the CCAA and for the Receivership Order and for no improper purpose,

SWORN BEFORE ME at the City of
Ottawa, Province of Ontario, on /)

November cx Y, 2015. , )
L\ f‘/ # i .
/-""/x /AZ : / o T 0 OO 2
( Lrtoe a W {’/ Jo-Anne Poirier
i

Commissioner for Taki ffidavits
bt Yo vﬁﬁoﬁk

>
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This Agreement is made as of the day of , 200 .

BETWEEN

..:..‘f" BRI
) _ 2}7; ¥ "
ASSOCIATION AGREEMENT BT
Clpsdins S

....................

VICTORIAN ORDER OF NURSES FOR CANADA, a
Corporation incorporated under the Taws of Canada,

(“VON Canada”)
-and -

VON XX, a Corporation incorporated under the laws of the Province of

.

(the “Community Corporation”™)

RECITALS:

Al

G,

VON Canada is a non-profit, charitable corporation, with a membership comprised of
separately incorporated community organizations that are also non-profit, charitable
corporations.

VON Canada posscsses an excellent reputation and substantial goodwill that it has
developed across Canada since 1897 duc to ity high standards of quality and service.

VON Canada is the registered owner or applicant or has rights at common law to the
Trademarks for usc in association with home and community based services and related
products.

VON Canada and the Community Corporation have similar charitable purposes and are
both committed fo the same vision, mission and core values.

The Community Corporation wishes to be a member of VON Canada and to use the
Trademarks and the Products.

VON Canada and the Community Corporation are and wish to remain separate and
distinct legal entities.

The parties wish to sct out their mutual agreement regarding their objectives, {inancial
arrangements, governance structures, management and administration and to define and
clarify their respective roles, responsibilities and relationships to ensure that each party’s
needs are met and that its obligations are carried out in a timely manner.
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FOR VALUE RECEIVED, the parties agree as follows:

SECTION 1 — DEFINITIONS

1.1 When used in this Agreement or in any amendment hereto, the following terms shall have
the following meanings respectively:

(1} Agreement means this agreement, including any recitals and schedules to this agreement,
as amended, supplemented or restated from time to time,

(2)  Business Day means on which banks are open for business in the Province of ( )
but does not include a Saturday, Sunday and any other day that is a legal holiday in the Province

of (.

(3} Charitable Program means, for the purposes of this Agreement, any program financially
supported or subsidized by the Comununity Corporation..

%) Community Board means the Board of Directors of the Community Corporation.

(5)  Community Corporation Activities means the activities authorized by the Objects and
aligned with VON Canada’s vision and mission including advocacy, Local Community capacity
development, promotion of awareness and education, advancing the VON agenda, partnership
building and fundraising activities carried out by the Community Corporation in the Local
Community, but does not include the operations carried out by VON Canada in the Local
Community, even if they are at the same physical location as the Community Corporation.

(6) Community Corporation By-Laws means the By-Laws of the Comrmunity Corporation,
which shall be in the format prescribed and pre-approved by the membership of VON Canada, a
copy of which is attached as Schedule “I>”, as amended from time to time.

(7)  Commumity Corporation Revenue means revenues from fundraising net of direct
fundraising expenses,

(8) Confidential Information means any and all material, data, information or any other
information whatsoever, whether in verbal, written or any other form, including Policies and
VON Canada’s intellectual property rights, relating to any and all aspects of the business and
activities of VON Canada and the Community Corporation, respectively.

(9  Effective Date means the __ day of , 2007,
(10)  Local Community means the geographic area served by the Community Corporation.
(11)  Objects has the meaning set out in Section 14 of this Agreement.

(12)  Policies means VON Canada’s confidential and/or copyrighted resource materials from
time to time provided to the Community Corporation or to which it is given access through VON
(Canada websites for the Community Corporation Activities including, without limitation,
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policies, standards, regulations, rules, bulletins, directions, notices, or other materials whatsoever
that the Community Corporation is entitled to receive, consistent with its Objects and with it
. membership in VON Canada.

(13)  Products means the products described in the Trademark License and such other products
as VON Canada may advise the Community Corporation by notice in writing from time to time,

(14)  Sire means the operations carried out by VON Canada in the Local Community, which
may be in the same physical location as the Community Corporation.

(15)  Site Executive Director means an employee of VON Canada who operates and manages
the Site and who provides support to the Community Board in accordance with the provisions of
Section 7 of this Agreement.

(16)  Term means five (5) years commencing on the Effective Date and any renewal or
extension thereof.

(17)  Trademarks means the applications for trade-mark registrations, registered trade-marks
and othet names, logos and slogans listed in Schedule “B” to this Agreement, and such other
marks as VON Canada may advise the Community Corporation by notice in writing from time to
time. '

(18)  Trademark License means the Trademark License Agreement dated ___ between the
Community Corporation and VON Canada that governs the use of the Trademarks by the
Community Corporation, a copy of which is attached as Schedule “C”.

(19)  VON Canada Foundation means the VON Canada Foundation, which promotes and
raises funds to support the activities of VON Canada.

(20)  VON Canada Services means all services offered by VON Canada to the Community
Corporation, as set out in Schedule “A” to this Agreement, and such other services as may be
required or requested by the Community Corporation from time to time.

SECTION 2 — HEADINGS

2.1 The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and are not fo affect the construction or interpretation of this
Agreement.

SECTION 3 —EXTENDED MEANINGS

3.1 Unless otherwise specified, words importing the singular number shall include the plural
and vice versa, words importing gender shall include the masculine, feminine and neutral
genders, and references to persons shall include individuals, trusts, firms and corporations. The
term “including” means “including without limitation™,
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SECTION 4 — PURPOSE OF THE AGREEMENT
4.1  The purpose of this Agreement is:

(1) to establish and govern the relationship between the Community Corporation and VON
Canada and to set out the respective responsibilities of the Community Corporation and VON
Canada;

(2}  to enable the Community Corporation to fulfill its Objects and mandate; and

(3)  to enable the Community Corporation and VON Canada to work together effectively.

SECTION 5 — GRANT

51  Subject to the provisions of this Agreement and the Trademark License, VON Canada
hereby grants to the Community Corporation:

(D the right to be a member of VON Canada;

(2)  the non-exclusive right to use the names “Victorian Order of Nurses™ and/or “VON” or
any variation thereof (the “VON Name”) in its corporate name,

(3) the non-exclusive right to use the Trademarks and Products;
(4)  theright to purchase the VON Canada Services; and

(5)  the right to have access to the Policies,

all of which are heremafter collectively referred to as “the Rights”.

5.2 Termination or expiration of this Agreement shall terminate the Rights.

SECTION 6 — OBLIGATIONS OF YON
6.1  VON Canada agrees to:

(1) punctually observe and perform all of the terms, covenants and conditions to be observed
and performed by it in accordance with the provisions of this Agreement;

(2)  maintain Errors and Omissions liability insurance for directors and officers and general
liability insurance to include VON Canada and the Community Corporations;

(3)  work collaboratively with the Community Corporation to determine which services are
required by the Community Corporation, as more fully described in Schedule “A” to this
Agreement;

4 support and mobilize the Community Corporation agenda;

ASSOCIATION AGREEMENT




(5)  diligently provide the VON Canada Services in a professional and timely manner, in
accordance with all applicable laws and regulations and in accordance with all of VON Canada’s
requirements and standards established from time to time for the provision of similar services;

{(6) deliver the Charitable Programs that are identified and to the extent they are funded by
the Community Corporation;

(7)  through the Site Executive Director or delegate, ensure that the Community Board
receives information about Charitable Programs that:

(a) is mutually agreed upon between the Community Board and VON Canada; and

(b)  permits the Community Board to fulfill its fiduciary duties with respect to the
‘charitable funds raised to support the Charitable Programs;

(8) as the Community Corporation is a member of VON Canada, advise it of all VON
Canada information and developments pertinent o the Community Corporation;

%) invite a representative of a Community Board from one site that will be managed by the
individual being recruited to participate in the selection and evaluation of a Site Executive

Director;

(10)  be the employer of any staff that may be required to support the Community
Corporation’s activities;

(11)  act consistently with its mission, vision and core values, which favour service to local
communities, providing charitable services and meeting local needs,

{12)  supply such information with respect to the VON Canada Services and Community
Corporation Activities as may be reasonably requested or required by the Community
Corporation;

(13)  maintain proper books and records for the Community Corporation in accordance with
generally accepted accounting principles; :

(14)  submit all financial statements and other materials and reports pertaining to Community
Corporation Activities to the Community Corporation in a timely fashion;

(15)  provide policy and strategic planning information that aligns with that of VON Canada to
support the Community Corporation Activities;

(16)  provide tools and research for the Community Corporation’s advocacy activities;

(17)  submit all notices and filings required to be submitted to any governmental or other
authority in a timely fashion; and

(18)  comply with all applicable laws and regulations,
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6.2  Other than as expressly set forth in this Agreement, VON Canada shall have no
obligation, liability or responsibility to the Community Corporation or to any other persons or
entities in respect of, arising from or related to the Community Corporation.

SECTION 7 — ROLE OF THE SITE EXECUTIVE DIRECTOR

7.1 The Site Executive Director is at all times employed by and accountable to VON Canada.
7.2 The Site Executive Director or delegate is responsible for facilitating that there are close
tles and effective two-way communication between the Community Board and VON Canada
including, without limitation:

g} liaising and maintaining close relations with the Community Board:

(2) attending meetings of the Community Board;

(3)  collaborating with the Community Board to develop and seck funding for programs that
will support the Community Corporation’s work in the Local Community;

(4) supplying such information with respect to the VON Canada Services and Community
Corporation Activities as is reasonably requested or required by the Community Corporation;

(5) ensuring that the Community Board receives the information about Charitable Programs
that:

(a) is mutually agreed upon between the Community Board and VON Canada; and

(b)  permits the Community Board to fulfill its fiduciary duties with respect to the
charitable funds raised to support the Charitable Programs;

(6) recruiting, hiring and supervising any staff that may be required to support the
Comumunity Corporation’s activities; and

(7) comuunicating reports, information, concerns or requests between the Community Board
and VON Canada,

SECTION 8 — ROLE. OF THE COMMUNITY CORPORATION

8.1  The Community Corporation agrees to:

(D be the VON Canada voice in the Local Community;

(2)  identify unmet health care and social support needs in the Local Community;

(3)  promote and support Charitable Programs to be delivered in the Local Community by
VON Canada to meet these needs and fund them to the extent possible;
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(4)  ensure that its Objects, as filed with the relevant governmental authority, are consistent
with the format prescribed and pre-approved by VON Canada from time to time;

(5)  enact Community Corporation By-Laws consistent with the template for Community
Corporation By-Laws prescribed by VON Canada from time to time, substantially in the fmm
attached hereto as Schedule “D”;

(6)  ifit hasnot done so already, execute the Trademark License;

(7)  operate in accordance with stafutory requirements, the Objects, the Community
Corporation By-Laws, the Trademark License and this Agreement;

(8)  work collaboratively with VON Canada to buy the VON Services from VON Canada;

(9)  enter into a contract with VON Canada pursuant to which VON Canada delivers the
Charitable Programs;

(10)  punctually observe and perform all of the terms, covenants and conditions to be observed
and performed by it in accordance with the provisions of this Agreement;

(11)  maintain proper books and records in accordance with generally accepted accounting
principles;

(12)  working with VON Canada and aligned with the VON Canada budget cycle, prepare and
submit an annual budget to VON Canada that shall include, without {imitation, funding
commitments for each Charitable Program supported by the Community Corporation and
compensation for the VON Canada Services, the funding levels which shall be determined
annuaily;

(13)  working with VON Canada, ensure the sustainability of Charitable Programs to the best
of its ability through multi-year financial funding commitments to VON Canada for the support
of each Charitable Propram;

(14)  submit all financial statemeuts and other materials and reports required to be submitted to
VON Canade in a timely fashion,

(15)  punctually make all payments due and payable to VON Canada;

(16) maintain its corporate and charitable status and submit all notices and filings required to
be submitted to any governmental or other authority in a timely fashion; and

(17)  comply with all applicable laws and regulations.

8.2  The Community Corporation shall not take any of the following actions without the prior
written consent of VON Canada:

(1) change ifs Objects, letters patent, Community Corporation By-laws or corporate name;
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(2)  amalgamate or merge with another corporation;

(3)  wind-up, dissolve, reorganize or terminate the corporate existence of the Community
Corporation;

(4) sell, lease, exchange, encumber or dispose of the undertaking or all or substantially ali of
the property or assets of the Community Corporation;

(5)  make a general assignment for the benefit of creditors;

(6) institute any proceedings under any statute or otherwise relating to insolvency or
bankruptcy,

8.3  The Community Corporation shall not take any of the following actions:
(D acquire any employees; or
(2) acquire the VON Services from any source other than VON Canada.

8.4  The Community Corporation may at any time give a notice to VON Canada of its
intention to take any of the actions listed referred to in Section 8.2 and VON Canada shall
respond within ten (10) Business Days after receiving such notice,

8.5  The Community Corporation shall consult with VON Canada prior to taking any major
financial step that could affect its viability.

8.6  From time to time, the Community Corporation shall designate an individual who shall
serve as the single point of contact in respect of the performance of its obligations under this
Agreement.

SECTION 9 — ROLE OF THE COMMUNITY BOARD

9.1  The parties acknowledge and agree that VON Canada is a unique organization with a
dual governance structure in which the VON Canada Board of Directors sets policy, strategic
directions and oversees management and operational issues for all VON Canada and in which the
Community Board advocates for and represents the Local Community within VON Canada,

9.2  The Community Board agrees to be responsible for:

(1)  ensuring that the mandate and obligations of the Community Cotporation, as set out in
this Agreement, are carried out;

(2) ensuring that the Community Corporation is in compliance with the Objects, the

Community Corporation By-Laws, the Trademark License, this Agreement and any relevant
legislation and governmental policies;
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3 ensuring that its messages are aligned with those of VON Canada and reporting back to
~ VON Canada on the occurrence and outcome of any advocacy meetings with elected or
unelected government officials, funders or donors;

(4)  exerocising its role as local decision maker in:
(a) building alliances and partnerships including;
(i) building and maintaining relationships with members of the Local
Community, Local Community agencies and other health and social

advocates;

(i)  carrying out Local Community capacity development activities and
building partnerships in the Local Community;

(iii)  attending Local Community meetings on behalf of VON Canada, and
fulfilling an important role in networking and carrying out communication
and advocacy activities in the Local Community;

) meeting needs in the Local Community including:
(i} identifying Local Community needs and strengths;
(iiy  identifying potential solutions to Local Community issues including,
without limitation, developing new programs, advocacy, building on other

initiatives already underway and partnering with other agencies;

(iii)  advancing the developrent of new health care and social program
initiatives to be provided by VON Canada in the Local Community;

(iv)  selecting and funding the Charitable Programs to be delivered in the Local
Community by VON Canada to meet unmet needs;

(v)  funding research and needs assessments for the purposes of identifying
unmet health care and social support needs in the Local Community;

(vi)  funding health and support services to be provided by VON Canada in the
Local Community to persons with debilitating diseases, illnesses and other
health conditions for the purpose of preventing disease and promoting
good health;

(vii)  working with Local Community groups to determine strongths, needs and
possible roles for VON Canada; _

(c) promoting awareness and educating the publie for the purposes of:
(1) encouraging changes and/or new developments in delivery of health and

social services in the Local Community; and
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(i)  developing meaningful responses to health and social jssues and unmet or
emerging needs to be provided by VON Canada in the Local Community;

(iif)  ensuring that the Community Corporation effectively fulfills its role as the
voice and representative of VON Canada in and for the Local Community;

(d) governance of the Community Corporation including;

(1) supervising the affairs of the Community Corporation in accordance with
the (provincial statute) as amended from time to time;

(il  participating in the Community Board orientation and ongoing education
programs provided by VON Canada,

(iily  wndertaking Community Board strategic planning specific to the needs of
the Local Comnaunity in concert with the overall VON Canada strategic
plan;

(iv)  participating in accreditation activities as necessary;

{v) ensuring Community Board development activities take place and that it
provides a board development program that contributes to the assessment,
development and ongoing agenda of the Community Board;

(vi) ensﬁring that a voting delegafe is present at each Annval General
Conference and Meeting of VON Canada; and

(vii}  in accordance with the provisions of this Agreement, ensuring that the
funds it has raised for charitable purposes are used properly.

9.3  The members of the Community Board are elected at the Annual General Meeting of the
Community Corporation held at the place and at the time and day in each year fixed by the
Community Board, in accordance with the Community Corporation By-Laws.

SECTION 10 — COMPENSATION

10.1  Compensation rates for the VON Canada Services shall be determined annually,
according to the process described in Section 8.1(12) of this Agreement. It is understood and
agreed that VON Canada shall provide the VON Canada Services to the Community Corporation
on a non profit but fully costed basis.

10.2  The Community Corporation shall be responsible for payment of all taxes associated with
the fees payable to VON Canada under this Agreement, so as to ensure that VON Canada
receives the full amount of any payment roade to it as contemplated by this Agreement. VON
Canada shall be responsible for all payments and withholdings required by law in respect of its
own employees. ‘
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SECTION 11 — REVENUE, BOOKS AND RECORDS, RIGHT TO AUDIY

11.1 Tt is understood and agreed by the parties that, in determining whether revenue ought be
allocated to the Community Corporation or to VON Canada/VON Canada Foundation, the
primary consideration shall be the wishes or designation of the donor or funder, as the case may
be.

11.2  Any funding for the support of a particular program shall be credited to VON Canada
unless otherwise designated by the funder or donor,

Notwithstanding any designation by a funder or donor, any funding for the support of a particular

program shall be credited to VON Canada for use in the Local Community. [f the grant received
from the Community Corporation leads to a surplus in a particular program, this surplus shall be
returned or credited to the Community Corporation to the extent of the original grant.

11.3  The parties shall keep accurate and systematic accounts in respect of the VON Canada
Services, Community Corporation Revenue and every other matter provided for under thisg
Agreement in accordance with generally accepted accounting principles.

11.4 VON Canada shall have the right at any time and from time to time to inspect, andit and
make copies of all corporate, financial and other books and records of the Community
Corporation relating to any of the provisions of this A greement.

SECTION 12 — WARRANTIES AND REPRESENTATIONS
12.1  VON Canada warrants and represents to the Community Corporation that:

(1) it has been duly incorporated and organized, is a valid and subsisting corporation under
the laws of Canada and has full corporate power and authority to execute and deliver this
Agreement;

(2)  this Agreement has been duly and validly executed and delivered by VON Canada and no
other corporate proceedings on the part of VON Canada are necessary to authorize this
Agreement; and

3 this Agreement is a valid and legally binding obligation of VON Canada enforceable
against it in accordance with its terms.

12.2  The Community Corporation represents and warrants to VON Canada as follows:

(1) it has been duly incorporated and organized, is a valid and subsisting corporation under
the laws of (Province) and has full corporate power and authority to execute and deliver this
Agreement;

2) this Agreement has been duly and validly executed and delivered by the Community
Corporation and no other corporate proceedings on the part of the Community Corporation are
necessary to authorize this Agreement; and
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(3)  this Agreement is a valid and legally binding obligation of the Community Corporation
enforceable against it in accordance with its terms,

SECTION 13 — CONFLICT OF INTEREST, CONFIDENTIALITY

13.1 Each Community Board member shall sign the standard VON Canada Conflict of Interest
and Confidentiality policies and agreements, as amended from time to time.

SECTION 14 — CONFIDENTIAL INFORMATION
14.1  Each of the parties covenants and agrees that:

¢y It will not disclose or use any Confidential Information, or permit others to do so, at any
time during or after the currency of this Agrecment;

(2) It will take all reasonable precautions in dealing with Confidential Information so as to
prevent its unauthorized use or disclosure;

(3} It will not reproduce, copy or duplicate any Confidential Information without the prior
written consent of the other party except as required to fulfill its obligations under this
Agreement; and

(4)  Upon termination, for any reason, of this Agreement, or at any time prior to the
termination upon the request of the other party, it will return forthwith to the other party every

- copy of any Confidential Information (including all notes, records and documents pertaining

thereto) in its possession or under its contro] at that time.

SECTION 15 — ESSENTIAL OBJECTS OF THE COMMUNITY CORPORATION

15.1 VON Canada and the Community Corporation will worlk together to ensure that, to the
extent required or permitted by the governing provincial statute, the Community Corporation

~ shall have the following corporate objectives and mandate, and the parties further agree to work

collaboratively to ensure that the Community Corporation takes all steps necessary, including
filing with the relevant governmental authorities, to amend its letters patent or other similar
document of incorporation to reflect such cbjectives and mandate or such other objectives and
mandate as inay be established by the Board of Directors of VON Canada in writing from tirmne to
time (collectively, the “Objects”):

(1)  To receive and maintain a fund or funds and to apply all or part of the principal and
income therefore, from time to time, to the Victorian Qrder of Nutses for Canada and/or the
VON Canada Foundation, which are registered charities under the Income Tax Act, Canada;

(2}  To fund research and needs assessments for the purposes of identifying unmet health care

and social support needs in the Local Community and select and fund the Charitable Programs to
be delivered in the Local Community by VON Canada to meet these needs;
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{3)  Tofund health and support services to be provided by VON Canada to persons with
debilitating diseases, illnesses and other health conditions for the purpose of preventing disease
and promoting good health;

4 To carry out Local Community capacity development activities and to build partnerships
in the Local Community;

(5)  To advance the development of new health care and social program initiatives to be
provided by VON Canada in the Local Community;

(6) To promote awareness and educate the public for the purposes of

(a) encouraging changes and/or new developments in delivery of health and social
services in the Local Community; and

(b)  developing meaningful responses to health and social issues and unmet or
emerging needs to be provided by VON Canada in the Local Community;

(7)  To solicit and receive donations, bequests, legacies and grants and to enter into
agreements, contracts and undertakings incidental thereto;

(8)  To prudently invest the funds of the Community Corporation; and

(9)  To ensure that, upon dissolution of the Community Corporation and after payment of all
debts and liabilities, its remaining property is distributed or disposed of'to Victorian Order of
Nurses for Canada or the VON Canada Foundation, to be used in the Local Community.

15.2  ltisunderstood and agreed that the provisions of Section 15,1 shall not apply if the
Community Corporation is in the Province of Nova Scotia and that, in such case, the Community
Corporation shall at all times be incorporated pursuant to and shall comply with the provisions of
the Victorian Order of Nurses Act, Nova Scotia, SNS 1996 ¢. 42, as amended,

SECTION 16 — TERM

16,1  This Agreement shall be in effect from the Effective Date until the expiration of the Term
and shall be automatically extended for additional periods of two years each thereafter, unless
terminated by written notice from either party to the other not less than six moenths prior to-the
end of the Term or any subsequent extension thereof.

SECTION 17 — TERMINATION

17.1  Either party may terminate this Agreement at any time on six months’ prior written notice
to the other,

17.2  Either party may terminate this Agreement in the event of a breach by the other, in
accordance with the provisions of this Agreement.
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17.3  The expiration or sooner termination of this Agreement shall not relieve or release either
party from making payments that might be owing under this Agreement or otherwise,

SECTION 18 — EVENTS OF DEFAULT

18.1  VON Canada shall have the right to terminate this Agreement and the Rights without
prejudice to the enforcement of any other legal or equitable right or remedy upon the happening
of any of the events outlined in Schedule “E” to this Agreement.

18.2  The Community Corporation shall have the right to terminate this Agreement and the
Rights without prejudice to the enforcement of any other legal or equitable right ot remedy, if
VON Canada materially breaches this Agreement and such breach shall continue for a period of
30 days after written notice has been given to VON Canada by the Community Corparation.

SECTION 19 —DISPUTE RESOLUTION

19.1  Tfat any time a dispute arises between the parties concerning the interpretation of this
Agreement or any part thereof which cannot be resolved by agreement among the parties, the
dispute shall be submitted to and shall follow the VON Carada Policy, “Communicating

Concerns to the National Board”. Current policy outlined in Schedule “F” of this Agreement..

SECTION 20 — EFFECT OF TERMINATION

20.1  Without prejudice to the enforcement by either party of any other legal or equitable right
or remedy, effective immediately upon the expiration or sooner termination of this A greement
for any reason:

(1) the Community Corporation’s membership in VON Canada ig terminated and the
Community Corporation is not entitied to:

(a) attend VON Canada’s annual conference; or

(b) . receive the VON Canada Services, provided that VON Canada may permit the
Community Corporation to continue to receive the VON Canada Services for a limited period of
time for the purposes of transitioning or winding down Community Corporation operations;

2) the Rights are terminated;
(3) the Trademark License is terminated; and

(4)  the Community Corporation shall follow the process outlined in Schedule “E” to this
Agreement.

20.2  VON Carada shali be entitled to take such steps as it deems necessary to ensure that the
Community Corporation complies with the requirements of this Section.
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20.3  The expiration or sooner termination of this Agreement shall not relieve or release either
party from making payments that might be owing to the other under this Agreement or
otherwise.

SECTION 21 — MISCELLANEOUS

21.1  Nothing contained in this Agreement shall be deemed to constitute VON Canada or the
Comumunity Corporation as agents, joint venturers or partners of one ancther for any purpose.
The Community Corporation and VON Canada are independent contractors. The Community
Corporation acknowledges and confirms that it may not make agreements or representations on
behalf of or binding upon VON Canada and that it does not have the authority to commit VON
Canada in any manner without specific written authorization from VON.

21,2 Each party shall from time to time promptly execute and deliver all further documents
and take all further action reasonably necessary or appropriate to give effect to the provisions of
this Agreement.

21.3  The following Schedules are attached to and form part of this Agreement:
(1 Schedule “A”, VON Canada Services

(2) Schedule “B”, Trademarks

(3 Schedule “C”, Trademark License

4) Schedule “D”, Template For Community Corporation By Laws

(5) Schedule “B”, Events Of Default And Process To Be Followed In The Event Of
Termination Of This Agreement.

(©) Schedule “F”, Policy — “Communicating Concerns to the National Board”

21.4 The representations and warranties contained in this Agreement and the provisions of
Sections 8.1(13), 13,14 and 20 of this Agreement shall survive the expiration or sooner
termination of this Agreement.

21,5  This Agreement shall be governed by and construed in accordance with the laws of the
Provinee of Ontario and each of the parties hereto hereby irrevocably attorns to the jurisdiction
of the courts of the Province of Ontario for all matiers arising herein.

21.6  Neither party shall be liable in damages or have the right to terminate this A greement for
any delay or default in performing hereunder if such delay or default is caused by conditions
beyond its control including, but not limited to Acts of God, Government restrictions, the denial
or cancellation of any other necessary license, wars, insurrections and/or any other cause beyond
the reasonable control of the party whose performance is affected.
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21.7  Subject to the termg of this Agreement, the provisions of this Agreement shall enure to
the benefit of and shall be binding upon the parties herefo and their respective heirs, executors,
administrators, successors and assigns.

21.8  Any provision of this Agreement that is invalid or unenforceable shall not affect any
other provision and shal! be deemed to be severable.

21.9  No amendment, supplement or restatement of any term of this Agreement is binding
unless it is in writing and signed by each party.

21.10 This Agreement may be executed and delivered in any number of counterparts, each of
which when exccouted and delivered is an original but all of which taken together constitute one
and the same instrument.

21.11 Time shall be of the essence of this Agreement.

21.12 This Agreement constitutes the entire agreement between the parties with respect to the
Transaction and supersedes all priotr negotiations and understandings.

21.13 Unless otherwise specified, each notice to a party must be given in writing and delivered
personally or by courier, sent by prepaid registered mail or transmitted by fax to the party as
follows:

To VON Canada:
To the Community Corporation:

or to any other address, fax number or persen that the party designates. Any notice, if delivered
personally or by courier, will be deered to have been given when actually received, if
transmitted by fax before 3:00 p.m. on a Business Day, will be deemed to have been given on
that Business Day, and if transmitted by fax after 3:00 p.m. on a Business Day, will be deemed to
have been given on the Business Day after the date of the transmission.

IN WITNESS WHEREOFY this Agreement has been executed by the parties as of the date first
written above.

[Signatures on next pagef
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Executed on behalf of the parties by their duly authorized representatives.

ASEBQCIATION AGREEMENT

VICTORIAN ORDER OF NURSES FOR
CANADA

Per;

Per:

We have authority to bind the Corporation.

VON XX COMMUNITY
CORPORATION

- Per;

Per:

We have authority to bind the Corporation,
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SCHEDULE “A”
VYON CANADA SERVICES

The Community Corporation shall receive the following VON Canada Services pertaining to the
Community Corporation Activities:

(1) Charitable Programs, including:

(@)
(®)
(©)
(d)

Support and/or carry out Local Community needs assessments
Budgeting, Planning, Staffing and Delivery of Charitable Programs
Financial reporting on Charitable Programs

Report on all Charitable Programs to Community Board

(2)  Banking, including:

(a)
(b)
(©)
(d)

()

®

Deposits
Maintenance of approved signing officer lists and authorizations
Account management

Access to VON Canada’s favourable interest rate (using Scotiabank Mistor
Netting Service only)

Process donations, bequests and tax receipts designated for Community
Corporation

Process on-line donations designated for Community Corporation

(3)  Finance, including;

(8)
®)
©
(d)
(e)
()

Community Corparation Budget

Coordinate audits as appropriate

Finance policies, updates and business processes
Financial Statements

Regulatory Compliance

Financial Reporting including, without limitation:

1 Community Corporation Charitable receipts
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(i)  Community Corporation T3010

(iii)  Reporting to Community Corporatiop. funders

4 Fund Development, including:

(a)
(b)

Assist with Fund Development initiatives

Provide Suppert for Fund Development and Fundraising.

(5)  Community Board Development, including:

(a)
(b)
(c)
()

Community Board and volunteer development
Education of staff and volunteers (service and governance)
Community Board administration and support

Liaison with VON Canada management and Board

(0) Community Corporation Communications, including:

(&)
(b)

()
(d)

(e)
M

(8)

(0)
M
0
(k)

Access to VON Canada Infranet and publications

Expertise and Counsel re: communications, media relations, public affairs,
communily engagement

Access to YON Canada research and policy development

Assist [ocal events with advertising, preparation, communications, community
engagement, planning and execution

Develop press, news releases (local) and media advisories

Develop and provide access to promational materials for profile building and
business development purposes (local)

Development of and engagement in Government relations at local level including
meetings with elected and unelected officials

Local media monitoring where feasible using national tools

Engagement in the development of advocacy and policy making at the national
level

Involvement in any national events where appropriate

Media training for interviews
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() Supporting, promoting and facilitating formation of partnerships and
collaborations in the Local Community.

OPTIONAL:

Treasury/Investment, including:

(D Expertise and Counsel re: financial systems, investment and management;
(2)  Investment management

(3) Develop and maintain investment strategies
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SCHEDULE “B”
TRADEMARKS

Victorian Order of Nurses
VON
VON Canada (Canadian Trade-mark Application # 1242125)

VON Canada Touching Lives Since 1897 Au Coeur de la Vie Depuis 1897 + design (Canadian
Trade-mark Application # 1287079 filed 2006-01-23) (the New Trade-mark}

VON Caring for Life (Canadian Trade~mark Registration: TMA 597474)

VON Canada and V Design {Canadian Trade-mark Registration: TMA 358162)
Health Care for All Ages (Canadian Trade-mark Registration: TMA 548561)
Where's Bob (Canadian Trade-mark Registration: TMA 498382)

Caring for Tife (Canadian Trade-mark Registration: TMA 435708)

SMART (SENIORS MAINTAINING ACTIVE ROLES TOGETHER) (Canadian Trade-mark
Application # 1,335,667 filed Febroary 15, 2007).
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SCHEDULE “C”
TRADEMARK LICENSE

Copy of the signed license attached.
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SCHEDULE “D”
TEMPLATE FOR COMMUNITY CORPORATION BY LAWS

Copy attached.
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SCHEDULE “E”

EVENTS OF DEFAULT AND PROCESS TO BE FOLLOWED IN THE EVENT OF
TERMINATION OF THIS AGREUEMENT

A. Events of Default:

(4)  VON Canada shall have the right to terminate this Agreement and the Rights without
prejudice to the enforcement of any other legal or equitable right or remedy upon the happening
of any of the following events:

(a) If the Community Corporation breaches any term of this Agreement, the Trademark
License, the Asset Transfer Agreement between the parties dated {to be
inserted), the Objects or the Community Corporation’s By-Laws and such breach shall
continue for a period of 30 days after written notice has been given to the Community
Corporation by VON Canada;

(b) if the Community Corporation loses its charter or its charitable status by expiration,
forfeiture or otherwise;

(¢) if the Community Corporation ceases to operate or takes or threatens to take any action
to cease to carry on business or takes or threatens to take any action to disburse or
transfer its assets other than in accordance with this Agreement;

(d) if an order is made or a resolution passed for the winding up, dissolution or liquidation
of the Community Corporation; or :

(e) if any steps are taken to institute any proceedings under any statute or otherwise
relating to insolvency or bankruptey or should any proceeding under any such statute
or otherwise be instituted against the Community Corporation.

2. The Community Corporation shall have the right to terminate this Agreement and the
Rights without prejudice to the enforcement of any other legal or equitable right or remedy, if
VON Canada materially breaches this Agreement and such breach shall continue for a period of
30 days after written notice has been given fo VON Canada by the Community Corporation.

B. Process to Follow in the Event of Termination of this Apreement:

(1) In the event of termination of this Agreement for any reason, the Community Corporation
shall forthwith:

(a) completely cease and discontinue all use of the VON Canada Name, Trademarks,
Products and Policies;

(b)  return to VON Canada all electronje and hard copies of all Policies and shall not
copy or distribute the Policies;
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change its corporate name and/or trading style to a name not including the VON
Canada Name or a word or words confusingly similar thereto;

change its corporate objects;

at its expense, make such modifications to the inferior and exterior of the
Community Corporation’s premises as VON Canada may require to remove all
VON Canada signage and identification;

cease aperating or doing business under any name or in any manner that might

_tend to give the general public the impression that it is or has ever been associated

with VON Canada; and

at its expense, place notices with local media, including its local daily
newspapers, advising that the Community Corporation is no longer affiliated with
VON Canada.
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SCHEDULE “F”

Policy — “COMMUNICATING CONCERNS TO THE NATIONAL BOARD” attached
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Manual: Governance Standards Document #:

Document developed by: Page#: 1 of 2

Authorized hy: VON Canada Board of
Directors

Section: Standard 4

Title: COMMUNICATING
CONCERNS TO THE
NATIONAL BOARD

STANDARD:

4 — GOVERNANCE PRINCIPLES

Policy:

Rationale:

The VON Canada Board is committed to working in good faith with the
Community Boards and/or Foundations towards the benefit of the
organization as a whole taking into consideration the diversity of
viewpoiuts, and to obtain strategic direction from the communities it
serves, To this end, the National Board agree to make a good faith effort to:

[. communicate with each other in a forthright and professional
manner;

2. maintain open and honest communication;

3. resolve issues and concerns between the Community Board and
National level; and

4. make decisions at the lowest, most appropriate level

The VON Canada Beard and VON Canada office adhere to a philosophy
of open, two-way communication and consultation with Community Boards
and/or Foundations - particularly in the areas of policy, direction and
decision making that may have impact on VON's conduct of charitable
programs in the community. This policy establishes a framework for the
Community /Foundation Beard Chair to bring a matter of concern to the
National Beard Chair should the communication process fail to resolve a
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gap in goals, direction, funding/fiscal responsibility or understanding.

Definitions:

Procedure:  There are two primary areas where concerns or conflict may arise between
the National organization and the Community/Foundaticn Board:

e [Program delivery matters that affect the branch or national
organization's ability to deliver programs (charitable, not-for profit
and profit)

« Strategic Direction, Risk Management or Policy decisions made by
VON Canada

Program delivery matters

In the event of there being an issue where there are differing views, the
following process shall be followed by alf parties:

a) The issue shall be defined and a resolution attempted at the
level at which it originated;

by If the issue is not resolved by step (a), then it shail be taken to
senior individuals with decision-making autharity for resolution
{typically VP level).

c) I, within thirty (30) days after this meeting the parties have
failed o resolve the issue it shall be brought forward to the
President and CEO for resoluticn.

d) If, within thirty (30) days after step (¢} the issue remains
unresoived, it shall be brought forward to the Chair of the National
Board or his/her delegate for closure.

Strategic Direction, Risk Management or Policy Matters
The Chair of the National Board shall:

1. Investigate, manage, mediate and where possible, resolve confiicts.
In investigating the conflict, the chair will determine if the conflict is
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arising from facts, methods, goals or values, The following questions
will be asked:

o s there a disagreement about the facts, methods, values or
goals?

o Are there different definitions of the issue?

o Do the parties have different pieces of relevant information?

o Are there conflicting ideas about the strategies or tactics for doing
the task?

o Are there different views about what is to be accomplished?

o s there a canflict about the objectives of a policy?

o Arethe parfies disagreeing abowt the way power should be
exercised?

o s there a conflict about what is good for the organization or
ethical?

As part of the investigation process, the Community/Foundation
Board will have the opportunity to submit materials or make a verbal
presentation o the Chair for consideration.

Following a review of the information, if the issue is related to
communications and/or understanding, the chair will obtain and issue
the necessary historical documentation/pelicy/bylaws to clarify the
issue

Following the investigation, if in the judgment of the chair or his/her
delegate, an issue warranting further discussion exists or thereis a
need to compromise goals to meet community needs, the chair shall
refer the conflict to the Executive Committee. The chair shall provide
a report on the investigation. The Executive Committee shall
determine if an additional presentation by the Cemmunity/Foundation
Board is warranted.

The Executive Committee shall receive and consider the information
and take such action as it deems appropriate and in accordance with
the Bylaws, Policies and Strategic Plan for VON Canada. As
necessary, the Executive Committee may bring a briefing note to the
National Board, requesting a final decision.
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References:
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YON POLICIES

EXTERNAL TO AGREEMENT

1. Each Foundation, working with VON Canada, must prepare and, where appropriate,
submit a multi-year funding commitment to VON Canada. This commitment would describe the
funding level, as well as any conditions under which the funding is made available. Funding can
be described in terms of dollars per units of service, or in terms of dollars per annum, or in
whatever form is acceptable to both parties. The commitment may alse consider contingency
planning — e.g. if third party funding became available in future years, or alternatively, if current
third party funding should cease in the future. This commitment should be reviewed and updated
at least once per year by both partics.
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LOAN AGREEMENT oy

This LOAN AGREEMENT (as amended, supplemented or otherwise modified frcm
time to time) is made as of the 31° day of Decemnber, 2008 between IBM Canada Limited, a corporation
duly organized under the federal laws of Canada with a place of business at 3600 Steeles Ave. East, F4,
Markham, Ontario L3R 927 (“IBM") and Victorian Order of Nurses for Canada, a not-for-profit
corporation duly orpanized under the laws of Canada with a place of business at 110 Argyle Ave,,
Ottawa, Ontario K2P 1B4 (The “Borrower™).

RECITALS:

A, The Borrower has requested the Term Facility for the purpose of financing the Borrower's
obligations under the master services agreement for a business transformation initiative with IBM
(as may be replaced, amended, supplemented or otherwise modified from time to time, the

“Services Agreement”); and

B. IBM has agreed to provide the Term Facility to the Borrower on the terms and conditions set
forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the i
covenants and agreements herein contained, the parties hereto agree as follows: :

ARTICLE 1
INTERPRETATION
For the purposes of this Agreement:
1.1 Definitions

1.11 “Advance” means the principal amount of any unhzauon of the Term Facility by the
Borrower;

1.1.2 “Applicable Margin” means, subject to Section 3.2, 7.28%;

113 “Agreement” means this loan sgreement and all schedules attached to this agreement, in
cach case as they may be amended or supplemented from time to time; the expressions “hereof”,
“herein”, “hereto”, “herennder”, “hereby” and similar expressions refer to this Agrcement as a
whole and not to any particular article, section, schedule or other portion hereof, and the expression
“article” and “seetion” followed by a number, and “schedule” followed by a number, mean and refer
to the specified article or section of or scheduls to this Agreement, except as otherwise specifically

provided herein;

1.1.4 “Appleable Law” means all applicable laws, statutes, rules, by-laws and regulations,
repulatory  policies and all applicable official directives, orders, judgments and decrecs of

Govermnental Bodies;

1.1.5 “Availability Period” means the 24 month period from Aprnil 1, 2009 to March 31, 2011 or
an carlier date as a result of a declaration by 1BM pursuant to Section 2.4.3, unless otherwise renewed
or extended at IBM’s sole discretion;



1.1.6  “Base Reference Week” means the 7 calendar days immediately preceding the-date of this
Agreement; '

1.1.7 “Borrowing Notice” means a notice substantially in the form as get cut in Schedule 1,1.7 to
this Agreement;

1.1.8  “Business Duy™ means any day other than Saturday or Sunday or any statutory holiday in
the Province of Ontario;

1.1.8 “Canadian Dollars”, “Cdn. 37, “dollars” or “$" means lawful currency of Canada;

1510 “Cash” means any cash, cash equivalents, marketable long term investments ag indicated on
the Borrower’s Financia] Statements, monjes of deposits held by the Borrower including depasits or
cerfificatos held at any financial institutions, marketable securities or any other investmenis thai are
easily. converled to cash or of a type that are traded on recognized securities exchanges or securities
markets;

1110 “CDS Index™ means the Dow Tones S-year COS High Yield Index (13J CDOX.NAHY 5YR)
in the Bloomberg information system under ticker CDXHY511 Curncy using data source provider
CMA New York and having Bloomberg provider code CMAN;

1112 “Conditions Precedent” means those conditions precedent sef out in Article 7;

1,113 “Defaull” means an Event of Default or any cvent that weuld constitute an Event of Default
but for the requirement that notice be given of time clapse or botk;

1.1.14  “Drawdown Date” means any Business Day on which an Advance is toade under the Term
Facility;

1.1.15  “Event of Defaudt™ means any of the events set ont in Arficle §;

1.1.16  “Financial Statements”™ means the consolidated balance sheets, statenents of operations,
statements of cash flows and statements of changes in net assets of the Bortower for the period
specified, prepared in accordance with generally accepted accounting prinelples and consisient with
prior practices;

1117  “Financing Docoments” mesns this Agreement and any other related agreements,
instruments and financial documents {(including without limitation, any Borrowing Notices, officer’s
certificates and transaction docoments issued in connection with each Advance) delivered by the
Bomrower, from time 1o time, to IBM;

L.1.18  “Governmental Bod}'” medns any governuent, parliatnent, Jegislature, or any regulatory
authorify, agency, commission, board or rulemsking entity of any government, parliament or
legiglature, or any court or (without limifation.to the foregoing) any other law, regulation or
rulemaking entily (ncluding, withowut limitation, any central bank, fiscal or monetary authotity or
anthority regulating banks), having or purporting to have jurisdiction in the reievant circamslances, or
any Person acting under the authonty of any of the foregoing (including, without Hmitation, any
arbifrator);

1.1,19  “Governmental Charges” means all taxes, levies, assessments, reassessments and other
charges together with all related penalties, interest and fines, due and payable to any Governmental
Body;

&




1.120  “Interest Rate’ means, subject-to Seotion 3.2, the fixed annual rate of interest for each
Advance under the Term Facility which shal! be the sum of the Swap Rate Index for the Review Week
plus the Applicable Margin;

1,121 “Late Repayment Iuteres(” means Interest on overdue Repayments and all other overdne
amounts owing or deemed to be owing hereunder calculaied at the rate specified in Section 3.3;

1122 “Material Adverse Change” means any adverse chappe in the financial condition or
prospects of the Borrower which, in the sole opinion of IBM, acting reasonably, is likely to impair to a
material extent the ability of the Borrower to repay the Obligations;

1123 “Material Avthorization” means the Borrower's accreditation by Accreditation Canada
required to carry cn its activities as presently carried on Dy it

1.1.24  “Maturity Date” means, ynless otherwise exiended pursuant to Ssction 2.5.2, March 31,
2014;

1.1.25  “Net Revenue” for any period means the Borrower's net revenue as indicated and titled
“Net Revenue for the Year” on the consolidated statement of operations of the Borrower’s Financial
Statements;

1126 “Obligations” means all indebtedness, liabilitics and other obligations of the Borrower to
IBM hersonder or under any other Financing Document, whether actual or centingent, direct or
indirect, matured or not, now existing or arising hereafter;

1.1.27  “Person” means an individual, parinership, corporation, joint stock company, - trust
(including @ business {rust), unincorpotated association, joint venture, Hmited lability company or
ofher entity, or a governmental ov auy political subdivision or agency;

1.1.28  “Proceedings™ has the meaning attributed fo such torm in Section 5.1.8;

[.L12%  “Repayments” means, subject to Section 2,51, for each Advance, the repayment schedule
of principal and interest payments due and payable by the Borrewer to IBM over the Term as rmtuaily
agreed upon by the parties;

1.1.30  “Review Week” means the 7 calendar days immediately preceding the Drawdown Date;
1.1.31  *Servites Agreement” has the meaning set out in the Recitals;

1.1.32  “Swap Rafe Index” means, subject to Section 3.2, the everage of the intersst rate swaps of

- CDSW? (2-year CAD “ask’ swap rate) apd CDSW3 (3-year CAD ‘ask’ swap rate), as published in the

Bioomberg L.P.;

1.1.33  *Term” means, subject to Section 2,3.2, for each Advance under the Term Facility a period
commencing on the Drawedown Date (which shall be no earlier than April 1, 2009} and ending on the
date of the fast scheduled Repayment for that Advance (which shall be no later than the Matnrity
Dale); .

1.1.34  “Term Facility” means the term facility in the amount of the Term Facility Commitment
made available to the Borrower by IBM pursuant to Section 2.1; and

L L3S “Term Faclity Commrtment” means up to the maximum aggregate amount of

$10,500,000,
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1.2 Gender and Number

n this Agreement, unless the confext otherwlse requires, words imposting the singular
include the plural and vice versa, words iroporting gender include all gendets or the neuter, and words
imporiing the neuter include all gendors,

1.3 Invalidity, ete.

Each of the provisions contained in any Finencing Document is distinet and severable
and a declaraticn of invalidity, illegality or unenforceability of any such provision or part thereof by a
court of competent furisdiction shall nof affect the valldity or enforceability of any other provision of such
Financing Document or of any other Financing Document, To the extent permitted by Applicable Law,
the Parties waive any provision of Applicable Law which renders any provision of any Financing
Document invalid or unenforceable in any respect,

1.4 Headings, etr.

The division of a Financing Document ito articles and sections, the inclusion of a table
of contents and the insertion of headings are for convenience of reference only and shall not affect the
ganstruction or interpretation of such Financing Document,

L5 Governing Law sl Attornment

Except as otherwise specifieally provided, the Financing Documents shall be governed by
and congtried in accordance with the laws of the Provines of Cnfario and the laws of Canada applicable
theretn, and the parties irevocably submit and aftorn to the non-exclusive jurisdiction of the courts of the
Drovinee of Ontario for all matters arising ont of or in connection with this Agreement and the other
Financing Documents.

1.6 References

Except as otherwise specifically provided, reference in ahy Financing Document {o any
contract, agreement or any other Instrument shall be deemed to include references to fhe same as varied,
amended, supplemented or replaced from time to time and reference in any Financing Document to any
snactment, including without Emitation, any statute, law, by-law, regulation, ordinance or ordet, shali be
deemed to include references to such enactment as re-enacted, amended or extended from time to time,

1.7 Currency

Except as otherwise specifically provided heiein, all monetary amounts in any Financing
Document are stated in Canadian Dollars,

1.8 This Agreement to Govern

If there is any inconsistency between the terms of this Agreement and the terras of any
other Financing Document, the provisions hereof shall prevall fo the extent of the inconsistency.
Notwithstanding anything contained in this Agresment and for greater certainty, this Agreement and the
Services Agreement (and the terms contained in them) are completely separate and independent
obligations of the Borrower and IBM, and the Services Agreement (aud the tenns confained in it) shall in
no way whatsocver impact, affect or govern the sibject mafter of this Agreement and in particular the
Advances or the Term Facility provided to the Borrower for the purpose of financing the Borrower’s
obligations under the Services Agreement




1.9 Generally Accepted Accounting Principles

Bxcept as otherwise specifically provided hercin, all accounting ferms shall be applied
and construed in accordance with generally accepted accounting principles consistently applied.
References fierein to “generally accepted accounting principles” mean, the principles recommended from
time to thne in the Handbook of the Canadian Institute of Chartered Accountants,

1.10 Incorporation of Schedules

The following schedules annexed hereto shall, for all putposes hereof, form part of this
Agreement:

Schedule 11,7 - Borrowing Notice

ARTICLE 2
TERM FACILITY

21 Establishment of the Term Facility

Subject fo the ferms and conditions of this Agreement, IBM hereby establishes the Term
Faeility in favour of the Borrower in the amourt of the Term Facility Commitment. The Term Facilily
shall be available by way of Capadian doilar Advances during the Availability Period,

2.2 Purpose of the Term Facility

The Term Facility shall solely be used to finance the Borrower’s obligations (including
any inveices or payments becoming due and owing under any finel statements of work) under and
pursiant to the Services Agreement.

2.3 Advances Under the Term Facility

23.1  Provided that tm each Drawdown Date the Conditions Precedent specified in
sections 7.1 or 7.2, as the case may be, hereof have been satisfied or waivad by IBM in writing,
Advances under the Termn Faoility shall only be available in tha following marmer:

2311  The Borrower shall, at its sole discretion, doliver a duly compleled and
executed Borrowing Notice to IBM naot later than 10:00 a:m. (Toronto time) on the
fifteenth (15th) calendar day prior fo the proposed Drawdown Date, and such Borrowing
Notice shall be irevecable and binding on the Botrower,

and for groater certainty, IBM shall not make any Advances whatsoever to the Borrower unless
the Borrower has delivered such a duly completed and executed Borrowing Notice to IBM.

23,2 The Term for alf Advances shall be coterminous and all Advances shall be repaid by
no later than the Maturity Date (unless otherwise extended pursuant to Section 2,5.2).

233 IBM may, &t its sole option, issue a fransaction document confirming the details of
each Advance,

2.4 Unutilized Portion of Term Facility Commitment

24,1 Notwithstanding any other provision contained in this Agreement, following delivery
of the Borrower's Financial Statoroents or other financial information pursuant to Sections 6.1.9




and 6.1.10, the terms, conditions and availability of the Term Facility shall be reviewable by
IBM annuaily;

242 1f following a review by IBM pursuant to Section 2.4.1, IBM deterntines that the
Borower's financial position, creditworthiness or ability to perform the Obligations or make
the Repayments may be impaired then IBM shall provide the Borrower with 20 Business Days’
notice of such defermination and proposed amendments to the Term Facility, and the parties,
acting reasonably, shall mutually agree to such amendmients, modifications or changes to the
terms, conditions or availability under the Term Facility;

24.3  Notwithstanding any other provision contained in this Agreement, it is agreed that
IBM shall not have the right o declare the vautilized portion (if any) of the Term Facility
Commitment to be terminated (whereupon IBM ¢hall not be required wnder any circumstances
to make any further Advances under the Terne Facitity) or, as the case mmay be, change the terms
and conditions of the Term Facility, except in the following circurnstances:

2431 Putgoant to Section 8,2.1.1;

2432  Upon the expity of the Availability Petiod;

2433  Upon the expiry of the Services Agreement; or
¢ 2434  Upon the termination of the Services Apreement; L

244  If IBM is entiffed 1o terminate the unutilized portion {if any) of the Teorm Facility
Commitment pursvant to Section 2.4.3, it shall pive writfen notice thersof 1o the Borrower, The
tertnination of the unutilized portion (if any) of the Term Facility Commitment as specified in
such notice shall be effective as at the date of such notice unless otherwise provided in such
notice.

2.5 Repayment of the Term Facility

2.5.1  The Repayments (and the repayment schedule) in respect of each proposed Advance under
the Term Facility shall be established prior to the proposed Drawdown Date by good faith negotiations
and mutual agreement of the pacties, and shall, to the extent possible, be consistent with the structure
and benefits contained in and to be derived from the Services Agreement (and the transaction
contermrlated by the Services Agreement) and shall abide by the Borrower’s requirement that lower
Repayments shall be payable by the Borrower in the bepinning portion of the Term of each proposed
Advance and higher Repayments shall be payable by the Borrower in the latfer portion of the Term of
each proposed Advance, provided that, in al] cases, the following requirements shall, at all times, be
met;

2.5.1.1 A minimum of 10% of any propossd Advance shall be repayable by the
Borrower to IBM in the first year of the Term of the proposed Advance;

2.5,1.2 A minlmum of 40% of the proposed Advance shall be repayable by the Borrower
to IBM it the first half of the Term of the proposed Advanpes;

2.5.1.3 the proposed Advance shall be completely repaid by the Borrower over the Term
of the proposed Advence; and

2.5.1.4 Subject to Section 2.5.2, sll cutstanding Advances shall be repaid by the
Borrower to IBM by no later than the Maturity Date,




2.52  Upon delivery of a writien notice to IBM from time fo time at any time prior to the Maturity
Dale, the Borrower shall be entitled to request an extension of the Maturity Date for such additional
periad or periods, and on such terms and condjtions ag the parties may agree, acting ressonably;

2,53 The Barrower zgrees to make Repayments to IBM no later than 12:00 p.m. (Toronto time)
on the due date thereof by direct debit;

254 For any Repayment not made on the due date, the Borrower agrees to pay Late Repayment
Interest in accordance with section 3.3;

2,55 The Borrower agrees (&) to make all Repayments when due in full without set-off,
counterclaim, or deduction of any kind (and for greater certainty, all Obligations with respect to gach
Advance are due and payable at the end of the Term), and {b) the obligations of the Borrower to make
all Repsyments and o observe and perform the other covenants and agreements herein shall be
absohus and unconditional in all events, irrespective of the performence, loss or guality of the services
or products provided or supplied by, or the performance by, IBM or any other affiliate of 1BM under
any other agreement whatsoever with the Begrower (including without limitation, the Services
Agreocment);

256 Repayments received by IBM will be applied against Late Repayment Interest, overdue
Repayments and then other Repayments, in that order; and

257 Any payment made by the Borrower which falls due on a day which is not a Business Day
shall be made or: the Business Day immediately following such day.

2.6 Permanent Prepayment of the Term Facility

Suhbject to the terms and condilions of this Agresment, upon 30 days’ prior written notice fo I1BM,
which notice, once given, shall be irrevocable and binding on the Borrower, the Borrower shall have the
privilege of permanently prepaying, in whole or in part, the outstanding Obligations in respect of the
Advances under the Torm Facility. The outstanding Obligations in respect of the prepaid Advances on
the date of prepayment shall be determined by diseounting the then remaining monthly principal
payments for all Advances at a discount rate equal 1o the lesser of (i) the Interest Rate less 2.5% at the
time of the original Advance or () the Interest Rafe less 2.5% 30 days prior to the proposed date of
prepayment, without any additional fees or charges payable by fhe Borrower as a resull of such
prepayment. The Borrower shall not be entitled to re-bortow the amount so prepaid.

ARTICLE 3
INTEREST AND FEES

31 Calculation and Payment of Interest

3,11 Subject to Section 3.2, interest on each Advance under the Term Facility shall bear interest
at the Interest Rate. Interest shall accrue from day to day, both before and after default, demand,
maturity and judgment, shall be caleulated on the basis of the actual number of days elapsed and on
the basis of a year of 365 days and shall be compounded and payable (o JBM in Canadian Dollars in
atrears on-the first day of each calendar month (or, if not on a Buginess Day, on the immediately
following Business Day),

3.2 Interest Nute Protection

3.2.1  Notwithstanding anything contrary in this Agreement, the Interest Rate and the methadology
used in establishing the Inferest Rate (including without limitation, the definition or use of the
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~ Applicable Margin or the Swap Rate Index) for esch proposed Advance shall be reviewabls by IBM. . -
as of the date of each Borrowing Notice for a proposed Advance, IBM shall compare the CDS Tndex
ag of the Base Reference Week and the Review Week, and if there has been a difference of more than
30 basis points {or 0.5%) {either up or down) in the CDS Index, the parties may:

3211 By mutual consent, agree to adjust, amend, revise or modify the Interest Rafe,
or the methadology and the establishment of the Interest Rate, with respect to the
proposed or any future Advances (including without limitation, & change in the Swap
Rate Index or the Applicable Margin) which may resolt in an adjustment, up or down, in
the Interest Rate on such proposed Advance or any future Advances; or

3.2.1.2  Falling any agreement by the parties as provided in Section 3.2.1.1, the
Borrowor may elect not to proceed with such propesed Advance or any fiture Advances
under the Term Faeility.

3.3 Inferest on Overdue Amounts

331 All averdue amounts owing or deemed to be owing hereunder, whether in respect of
principal, interest, fees or otherwise, both before and after judgment, shall bear ntérest at an interest
rate of 14% per aummm {or such lesser amount as may be required by law), Such Late Repayment
Interest shall acerie from day to day, be payable in arrears on demand and shall be compounded
monthly on the last Business Day of'each calendar month;

332  To the extent there is an inconsistency between fhe late repayment or default interest rate
included or indicated in an invoice or document provided by IBM to the Borrower, from time to time,
and the Late Repayment Interest Rate then the Late Repayment interest Rate shall prevail,

3.4 Payment of Costs and Expenses

Whether or not the Borrower takes advantage of the Term Facility, the Borrower shall
pay to IBM op dernand all reasonable costs and expenses of IBM, its agents, officers and employees and
any receiver or receiver-manager appointed by it or by a court in connection with this Agreament or the
Term Facility, including without limitation:

34,1  the preparation, execution, filing and registration of any of the Financing Documents, any
actual or proposed amendment or modification hereef or thereof or any waiver hcrﬁunder or
thereunder and all instroments supplemental or ancillary thereto; and

342 the defence, establishment, protection or enforcement of any .of the rights or remedies of
IBM under any of the Financing Documents including, withond litnitation, all reascnable costs and
expenses of establishing the validity and enforcesbilify of, or of coflection of amounts owing under,
any of the Financing Documents;

and including without limitation, all of the reasomable fee$, expenses and disbursements of IBM's
counsel, on & solicitor and his own client basis, incurred in connection therewith, and ineliding all sales
ot value-added taxes payable by IBM (if not refundable) on all such costs and expenses,




ARTICLE 4
INSURANCE

4.1 Insurance

The Borrower shall maintain public liability insurance in such atnounts and sgainst such
risks as is normally carried by comparable charitable corporations or institutions sngaged in comparable
businesses and charitable activities.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES
51 Represeatations and Warranties
The Borrower represents and watrants to IBM as follows:

5.1.1 Incorporation and Status, The Borrower is duly incorporated and validly existing under
the laws of its jurisdiction of incorporation and has the corporale power and capacity fo owa its
properties and assets and to carry on its buginess ag presently carried on by it;

512 Power and Capacity. The Borrower has the corporate power and capacify to enter info i
each of the Financing Documents and to do ali acte and things as are required or contemplated
hereunder or therennder to be done, observed and performed by if;

5.1.3 Pue Authorization, The Borrower has taken all necessary corporate action to authorize the
execntion, delivery snd performance of each of the Financing Documents;

514  No Contravention, The execution and delivery of this Agreement and the other Finaneing Cod
BDocuments and the performance by the Borrower of {is obligations thereunder (7) does not and will not :
materially coniravens, breach or result in any defavlt under the zrticles, by-laws, constating documents

or other organizational documents of the Borrower or under any mortgage, lease, agreement or other :
legally binding instrament, Material Authotization or Applicable Law to which the Bortower is a
party or by which the Borrower or any of their respective properties or assets may be bound, (i) will
not oblige the Bomower to grant ary Lien o any Person and (iil) will not resalt in or permit the j
asceleration of the maturity of any indebtedness, liability or obligation of the Borrower under any {
trortgage, lease, agreement or other legally binding instrument of or affecting the Borrower; I )

515 No Consents Required. No puthorization, consent or approval of, or filing with or notice
to, any Person {including any Governmental Body) is required in connection with the execution,
delivery or performance of this Agresment or any of the other Financing Documents by the Borrower;

5.1.6  Enforceabilily, Each of the Financing Documents constitutes, or upon execution and
delivery will constitute, a valid and binding obligation of the Botrower enforceable against it in
acgordance wifh its terms;

517  Financial Statesents, The audited Fimancial Statements of the Borrower dated as of and
for the period ending March 31, 2008, have been prepared in accordance with generally accepted
accounting principles and fairly present in all material respects the financial condition of the Borrower
for the period and us af the date thereof;

558 Litigation and Other Proceedings. To the best of the Borrower's knowledge, afler
reasonable inquiry, there is no court, administrative, regulatory or similar proceeding (whether civil,
quasi-criminal, or criminal); arbitration or other dispuie settlement procedure, investigation or enquiry




by any Governwmental Body; or any similar matter or proceeding {colleciively, the “Proceedings™)
against or involving the Borrower (whether in progress or threatensd) which, if deterinined adversely
to the Borrower would constifute a material adverse effect on ity business, financial condition or
prospects and there is no judgment, decres, injunction, rule, award or order of any Governmental Body
outstanding agrinst the Borrower which would or may constitute a material adverse effect on its
business, financial condition or prospects;

519 No Default. The Borrower is not in default or breach under any material commitment or
obligation and there exists no state of facts which, after natice or the passage of time or both, would
constitute such a default or brezch;

5.1.10 Compliance with Laws. The Rorrower is conducting its business in compliance in all
material respecis with all applicable laws, regulations, by-laws and ordinances of each jurigdiction in
which its business is carried on;

5.1.11  Governmental Charges, The Borrower has filed all tax retums required to be filed by itin
all applicable jurlsdictions and has paid all Governmental Charges. Adeguate provision has been
made in the audited consolidated financial statements of the Batrower for all Governomental Charges
payable by the Borrower for ail periods up fo the date of the balance sheet comprising part of the
andited consolidated financial statements; and

5112 AH Material Iuformation Supplied. The Borrower has, to the best of its knowledge after
reasonable Inquiry, provided to IBM all material information relating to the financial condition,
husiness and progpects of the Borrower and all such information is true, acourate and complets in all
material respects and omits no material fact necessary to make such information not misleading,

5.2 Survival of Representations and Warranties

The Borrower covenants that the representations and warranties made by it in Section 5,1
ghall be true and correct on each Drawdown Date with the same offoct as if such representations and
warranties had been made and given on and as of such day, notwithstanding any investigation made at
any fime by or on behalf of IBM; except that if any such representation and warranty is specifically given
in respect of a particular date or partfenlar period of time and relates only to such date or period of time,
then such representation and warranty shall continue to be given as at such date or for such period of time.,

ARTICLE &
COVENANTS

6.1 Affirmative Covenants

So long as any Obligations remain oufstanding, and unless IBM otherwise consents in
writing, the Borrower covenants and agrees that:

5,1.1 Punctual Repayment, The Borrower shall pay or cause (o be psid all Obligations falling
due hereunder on the dates and in the manner specified hereln;

6.1.2  Corporate Existence, The Borrower shall do or cause to be done all things necessary or
desirabie to maintain its corporate existence In its presemt jueisdiction of incorporation, and t¢
maindain its corporate power and capacity to own its propertics and assets;

-6.1.3  Conduct of Business, The Borrower shall camy on its busingss in a commercially
reasonable manner for a charitable corporation or institution engaged in charitable activilies in
accordance with normal indusiry standards;

&9

[




£1.4  Preservation of Material Authorizations. The Borrower shall preserve and maintain ali
Material Authorizations; ‘

6.1.5 CompHance with Applicable Law and Contracts, The Bomrower shall comply with the
requirements of all Applicable Laws and all contracts to which it is a party, non-compliance with
which would, singly or in the aggregate, have a material adverse effect on fthe business, financial
condition or prospects of the Borrower;

&1.6  Accounting Methods and Financial Records. The Borrower shall maintain a system of
accounting which iz established and administered in accordance with generally accepted accounting
principles, keep adequate rocords and books of account in which acoursie and cormplete entries shall
be made in accordance with sueh accounting principles reflecting all ttansactions required fo be
reflected by such accounting principles and keep accurate and complete records of any property
ovmed by it;

6.1.7  Payment of Governmental Charges and Claimy. The Borrower shall;
6.1,7.1 pay and discharge all lawful ¢laims for labour, material and supplics;
61.72  pay and discharge ali Governmenta) Chasges payable by if; and

6.1.73  withhold and collect all Govenmmental Charges required to be withheld and collected
by it and remit such Governmental Charges to the appropriate Governmental Bedy at the time
and in the manner required.

6,1.8  Notlee of Litigation and Other Matters. The Borrower shall, as soon a8 practicable after it
shall besome aware of the same, give notice to IBM of the following events:

6.1.81  the commencement of any action, Procesding or investigation against or in any other
way relating adversely to the Borrower or any of is properties, assets or businesses which, if
adversely detersiined, could singly or when appregated with all other soch actions, proceedings,
arbitrations and investigations reasonably be expected to have a ypaterial adverse effect on the
business, financial condition or prospects of the Bomower or on the Borrower's ability to
perform is obligations under the Financing Documents; :

6,1.8.2  any amendment of its articles, by-laws, constating documents or other organizational
documents;

6.1,83  any development which has had or will have a material adverse effect upon its
husiness, financial condition or prospects, or its ability to perform its obligations under the
Financing Documents; or

6.1.8.4  eny Defauit or Event of Default, or the oceirrence or non-occurrence of any event
which constitutes, or which with the passage of time or giving of notice or both would

constitute, a material defanit under any other agreement to which the Borrower is a party, giving:

in each case the details thereof and specifying the action proposed to be taken with respect
thereto;

G6.1.9 Annual Financial Statements, The Bortower shall, as scon as practicable and in any event
120 days after the end of each fiscal year, deliver to IBM the annual audited consolidated Finaneial

Stalements of the Borrower;

6.1.10  Other Financia) Information, As soon as practicable following a request therefor from
IBM, the Borrower shall fornish to IBM sucl other financial information and projections as IBM may




reascnably tequest, including copies of any income fax retems, sales or value-added {ax retumns and
other tax returns and any cother elections, remittance forms or other documents fifed by the Bamrower
pursuant to any legislation which requires the Borrower fo pay, wilbheld, collect or remit
Governmental Charges; and

6.1.11  Use of Proceeds. The Borrower shall use the proceeds from the Term Facility solely as
described in sectlon 2.2,

6.2 Financial Covenants

6.2.1 Minfmum Cash, The Bomower shall maintain, at the end of each fiscal year throughout the
term of this Agreement, a2 minimum Cash balance of at least $4 million.

6.2.2 Net Revenue. The Borrower shall maintain, at the end of each fiseal year throvghout the
term of this Agreement, positive Net Revenue, .

6.3 IBM Entitled to Perform Coyenants

If the Borrower fails to perform any covenant contained in Section 6.1, or in any other
provigion of any Financing Document, IBM may, in its discration, perform sy such covenant capable of
being porformed by it and if any such covenant requires the payment of monsy IBM may make such
paytents. All sumns sa expended by IBM shell be deemead to be a Ipan payable by the Borrower on
demand and such loan shall bear intorest at the Lale Repayment Interest as caleulated in Section 3.3.1,

64 Negative Covenants

So long as any Obligations remain outstanding, and unless IBM otherwise conseénts in
writing, the Borrower covenants and agrees that it shall nof enter futo any transaction (Including by way
of reorganization, consolidation, amalgamation, Hquidalion, transfer, sale or otherwise) whereby all or
any thaterial portion or significant operating division of the undertaking, proporty and assets of the
Borrower would become the property of any other Pexson or, in the case of any such arnalgamation, of the
continuing corparation resulting therefrom.

ARTICLE 7
CONDITIONS PRECEDENT
7.1 Conditions Precedent to the Initial Advance under the Term Facility

The obiigations of IBM to make available the Term Facility to the Borrower are subject
1o compliance, on or before the initial Drawdown Date, with each of the following conditions precedent,
which conditions precedent are for the sole and exclusive benefit of IBM and may be waived in writing
by IBM in its sole discretion;

7.0 the representations and warranties set out in section 5.1 shall be true and cortect on the
initial Drawdown Date as if made on and as of such date;

712 no Defanlt or Event of Default shall have ocenrred and be continuing nor shall there be any
Default or Event of Default after giving effect to the proposed Term Facility;

7.1.3 IBM shall have roceived the following in & form and substance satisfactory to IBM:

71,51  aBomowing Notice,




7.1.3.2  a cortificate of a representative of the Botrower dated the date of this- Agresment
certifying thal sitached thereto are true and cotrect copies of the following documents, and that
such documents are in full foree and effect, unamended:

7.13.2.1 the articles or constating decuments of the Borrowst;
71322 the by-laws or other organizational decuments of the Borrower;
7.1.3.2.3 -a certificate of incumbency including sample signatures of

vepresentatives of the Bomower who have cxecuted any of the Finencing
Documents or any other document delivered to I8M under this Article 7; and

7.1,3.2.4 the resolutions or other documentation evidencing that ail
necessary action, corporate or otherwise, bas been taken by the Borrower to
anthorize the sxecution, delivery and performance of the Financing Documents

to which it is 2 party;

7133 acedificate of status, certificate of good standing or similar certificate with respect
to the jurisdiction of incorporation of the Borrower dated the date of this Agreement; and

7.1.3.4  suchother documentation or information as IBM shall have teasonably requested.

7.2 Conditlons Precedent to Subsequent Advances under the Term Facllity

The obligation of IBM to make any subsequent Advances under the Term Facility is
subject to compliance, on or before the relevant Drawdown Date, with each of the following conditions
precedent, which conditions precedent arc for the sole and exclusive benefit of IBM 2nd may be waived
in writing by IBM in its sole discrefion:

7.2.1 the tepresentations and warranties set out in Sectlon 5.1 shall be frue and correct on
the relevant Drawdown Date as it made on and as of such date;

7.2.2  wno Default or Bvent of Defavlt shall have occurred and be continuing nor shall there
be any Default or Event of Default after giving effect to the proposed Advance under the Term
Facility; and

7221  IBM shall have received a Bortowing Notice and such other documentation or
information a5 IBM shall have reasonably requested.

ARTICLE 8
EVENTS OF DEFAULT !

8.1 Events of Default
If any of the following events oceur, it shall be an Event of Default by the Borrower:

B.1.1 default in payment when due any Repayment or any ofher liability or obligation owed fo
IBM when due heteunder or under any Firancing Documents unless such default is remedied within 5
Business Days after notice thereof by IBM to the Borrower!

8.1.2 defanlt in the performance or observance of any covenant, condition or obligation in any
Financing Document that does not require the payment of money fo IBM onless such default is
remedied within I3 Business Days after notice thereof by IBM to the Borrower,




8.13 any stalement, representation, or warranty made by the Borrower herein or in any officer’s
certificate or other documents delivered to IBM pursuant to this Agreement or in connection with any
Financing Docurnent which induced IBM to enter into this Agreement or Financing Documents shall
prove to have been false, comrect, misleading, or breached in any material respect on the date when
made;

8.1.4  wusc of the Term Facility for anything other thao the agreed purpose set out in Section 2,2;

8.1.5 the Rorrower admits its inability to pay its debts generslly as they become due or otherwise
acknowledges its insolvency,

8.1.6  the ooenrrence of o Material Adverse Change;

8.1.7 the Borrower insfitutes any proceeding or tzkes any corporale action of executes any
agreement {0 authorize its participation in or commencement of any proceeding;

8.1.7.1 seeking to adjudicate it a bankrupt or ingolvent, or

81.7.2  sceking liquidation, dissolution, winding up, reorganization, arrangement, protection,
relief or composition of it or any of its property or debt or making a proposal with respect fo it
under any law relating to bankruptey, insolvency, reorganization or compromise of debts or
other similar laws (incheding, withow lmitation, any application under the Companies’
Creditors Arvangement Act (Canada) or any reorganization, arrangement oy compromise of debt
under the laws of its jurisdiction of incomparation);

3.18 aty proceeding is commenced against or atfecting the Borrower:
8.1.8.1 seeking to adjudicate it a bankrupt or ingolvent;

8.1.82  seeking liquidation, dissoluetion, winding wp, reorganization, arrangement, pratection,
relicf or composition of it or any of its property ot debt or making a proposal with respect to it
under any taw relating to banlkruptey, nsolvency, reorganization er compromise of debts or
other similar laws (including, without Hmiation, any reorganization, amangement or
compromise of debt under the laws of ifs jurisdiction of incorporation); or

8.1.8.3  secking appointment of a recejver, lrustge, agent, custodian or other similar official
for it or for any substantial part of itg properties and assets;

and such proceeding is pot being confested in good faith by appropriate proceedings or, if so
contested remains outstanding, undisoissed and unstayed more than 30 days from the institution of
such first mentioned proceading;

8.1.9 any creditor of the Borrower or any other Person shall privaiely appoint a receiver, trustee or
similar official for any substantial part of the Borrower's properties and assets; or

81,10 if any materia) execution, distress or other enforcement process (including pursuant o
personal property securify legislation), whether by court or atherwise, becomes enforcesble against
any property of the Borrower.

8.2 Remedies

8.2.1 If the Event of Default has not been remedied, IBM may:

at




82.1.1  declare the unutihized portion (if any} of the Tenn Facllity Commihment to be
terminated (whereuper: IBM shall not be required to make any fusther Advances);

T 82,12  declare all Obligations to be immediately due and payable;
82.1.3  take such actions and commence such proceedings as may be petmitied at law or the
equity at such times and in such manner as IBM in its sole discretion may consider expedient;

and

§2.14  recover reasonable legal fees, costs and expenses Incmrred n exercising the above
remedies,

all without, except as may be required by Applicable Law, any additional notice, presentment, demand,

protest, notice of protest, dishonour or any other action. The rights and remedies of IBM hersunder are

cunmulative and are in addition to and not in substitution for any other rights or remedies provided by

Applicable Law,

ARTICLE 9
GENERAL

9.1 Reliance and Non-Merper

All covenants, agreements, representations and warranties of the Borrower made herein
or in any other Financing Document or in any certificate or other document signed by any of its directors
or officers and delivered by or on behalf of the Borrower that are material, shall be deemed to have been
relied upon by IBM notwithstanding any investigation heretofore or hereafier made by IBM and shall
survive the execution and delivery of this Agreement and the other Financing Documents until the
Borrawer shall have satisfled and performed alt ofits obligations hereunder,

9.2 Reliance by IBM

IBM shali be entitled to rely upon any schedule, certificate, statement, roport, netice or
other document or written communication (Including any telecopy, felex or other means of electronic
communication) believed by it to be genuine and correct, and upon the advice and statements of agents,
legal connsel, sccountants, appraisers, consultants and other experts selected by it.

9.1 Asuendment and Waiver

Any amendment, waiver or vatiation of this Agreement will not be binding on the parties
unlesg apreed In weiting, Any failure to exercise or any delay in exercising a right or remedy at law or in
equity shall not constitute a waiver of that right or remedy nor a waiver of any other rights or remedies in
the Agreemeni or any other Financing Document at any fime. IBM shall be at liberty to Tmpese a
reasonable fee for any amendment, wativer, variation or extension of or in connection with this Agreement
or any other Financing Document.

9.4 No Set-Off by the Borrower

The amounts payable by the Borrower hersunder shall not be subject to any deduction,
withholding, set-off or counterclaim by the Borrower for any reason whatsoover.

Nai




9.5 Notices

Any nofice or other communication required or permitfed to be given hereunder shall be
in writing and shall be given by prepaid mall, by telecopier or other means of elecironic communication
or by hand-delivery as hereinafter provided. Any such notice; if mailed by prepaid mail at any time other
than durfng or within thtee Business Days prior to a general discontinnance of postal service due to strike,
iockont or otherwise, shall be deemed fo have been received on the fourth Business Day after (he
post-marked date thereof, or if sent by {elecopiar or other means of clectronic communication, shall be
decmed to have been received on the Business Day following the sending, or if delivered by hand shali be
deemed to have beer received at the time it is delivered to the applicable address noted below either to the
individual designated below or to a senior employoee of the addressee at such addrsss with responsibility
for matters to which the information relstes. Notice of change of address shall also be govemad by this
Section. In the event of & general discontinuance of postal service dus to strike, lock-out or otherwise,
notices or other communications shall be delivered by hand or sent by facsimile or other means of
electronic communication and shall be deemed to have been recsived in accordance with this Section,
Notices and other communications shall be addressed as follows:

(i) if to the Borrower:

Victorian Order of Nurses for Canada
1H) Argyla Ave.

Ottawa, Ontaric

K2P 1B4

Attention: Vice President, Finance
Telecopier number: (613) 230-4376

(i if to IBM:

IBM Canada Limited
3600 Steeles Ave. East, F4
Markbam, Ontario

L3R 927

Attenfion: Generzal Manager, IBM Global Financing
Telecopier number;  (905) 316-3031

9.6 Time
Time is of the essence of the Financing Documents,
9.7 Further Assurances

Whether before or afier the happening of an Bvent of Default, the Borrower chall at its
own expense do, make, execude or delivet, or cause to be done, made, executed or delivered by other
Persons, all soch further acts, documents and things in connection with the Term Facilify and the
‘Financing Documents as IBM may reasonably tequire from time fo time for the purpose of giving effect
to the Financing Documents all immediately npon the request of IBM.

9.8 Assignment

9.8.1 The Borrower may not assign or fransfer this Agreement or any Financing Doctument
without IBM’s prios written consent;




9,82  IBM may assign or otherwise transfer, in whole or in part, this Agreement or any Financing
Document without having to notify the Borrower and withont the sonsent of the Bommower, including
the right to receive payments, provided that any such assignment or transfer shall be on the same terms
and conditions as contained in this Agreement including, without limitation, those relating to the
Applicable Margin, Tntercst Rate and the Repayments;

983 If IBM assigns or otherwise transfers, in whole or in part, this Agreement or any Financing
Document, the Borrower shall not be required fo pay any amounts to an assignee or any other Person
in excess of amounts that it would have been required to pay had no such assignment been made; and

584 If IBM does so agsign the right o veceive payment, fhe Bomower agrees to make
Repayments {o the assignee dircetly on receiving writien instroction: from IBM fo de so.

9.9 Annougcements and Publicity

Neither party will make sny public announcement or disclosure velating fo this
Agreement ot any subject matter relating thereto, nor use the trade marks or copyright materials of the
other, withouf fhe prior wrillen approval of the other party, except as required by law or by any legal or
regulatory authority, in which case it shall notify the other party of the semouncement as soon as is
reasonably practicable,

9.10 Accounting

Neither [BM nor any of its affiliated or related eniities make any represepdation
whatsoever regarding the Borrower’s accounting treatment for the Term Facility, the Advances or the
Repayments, IBM Corporation accounts for the Advences under the Term Facility as loans to the
Borrower under US GAAY for US reporting purposes, Sumuary details will be made available to the
Borrower upon request to IBM.

9.11 lidemnity

The Borrower shall inderoify IBM for all losses (including lost profits), costs, expenses,
damages and fiabilities (including, withowt limitation, any loss, cost, expense, damage or limbility
sustained by IBM in compection with the liquidation or re-employment in whole or in part of funds
borrowed or acquired by it to make any Advance), which IBM jnay sustain or incur: (i) i the Borrower
fails to give any notice required to be given by it hereunder, in the manner and at the fime specified
herein, or (i) as a consequence of any other defauit by the Borrower to repay any Obligations when
required by the terms of this Agreement (which, for greater certainty, shall not include losses caused by
the negligent or wilful acts or omissions of IBM). A certificate of IBM setting forth the amounts
necessary to indemnify IBM in respect of such losses, costs, expenses, damages or Uabilities shall be
prima jaciz evidence of the amounts owisg wnder this section 9,11,

9.12 Limitation of Liability

IBM shall not have any liability with tespect to any special, indirect or consequential
damages suffered by the Bomower in connection with this Agreement, any Financing Doocwinent, apy
delay, omission or ervor in the electronic fransmission or receipt of any document, or any claims in any
menner related thereto. Nor shall IBM have any liability to the Bortower or any other Person for any

action taken or omitfed o be taken by it hereunder, except for its negligent or wilful acts or ormissions,




9.13 Survival of the Outstanding Advances

Subject to Sections 8.1 and 8.2, the Borrower's right to repay the outstanding
Advances plns any accrued interast in accordance with the repayment schednles agreed upon
pursuant to Section 2.5.1, as such repayment schedules may be amended or extended from time
{o time pursuant to Section 2.5.2, shall survive the termination of the Services Agreement, for
any reason, by the Bomower,

9.14 Counterparis and Electronic Transmission

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deened to constitute one and the same
instrument. Delivery of an executed sigrature page to this Apgreement by any party by electronic
transmission will be ag effective as delivery of a menually execuled copy of this Agreement by sueh

party.
515 Eutire Apreement

The Financing Documents constitute the entire agreement between the parties perfaining
to the subject matter of the Financing Documents and supersede and.replace any pricr understandings or
atrangements pertaining to the Term Facility. There are no waitantics, conditions, or representations
(including any that may be implied by statvte) and there are 0o agreements in conngotion with. such
subject matter except as specifically set forth or referred to in the Financing Documents. No relisnce is
placed on any wartanty, representation, opinion, advice or assertion of fact made either piior to,
contemporaneous with, or afler entering info the Financing Doocuments, or any ametdment or supplement
thereto, by any party to the Financing Documents or its directors, officers, employess or agents, to any
other party to the Financing Documents or its directors, officers, employees or agents, except to the extent
that the same has been reduced to writing and included as a torm of the Financing Pocuments, and none
of the pasties fo the Financing Documents has been induced to enter into the Financing Documents or any
smendment or supplement by reason of any such warranty, representation, opinion, advice or agsertion of
fact. Accordingly, there shall be no liability, cither in torf or in contract, assessed in relation to any such
warranty, repregentation, opinion, advice or assertion of fact, except to the extent contemplated above.

[Signatures on Next Pape]

T+
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IN WITNESS WHEREQF this Agreement has been.executed as of the date first written

VICTORIAN ORDER OF NURSES FOR CANADA

By: W
Name: ?;'—2&4(@ P Sy S

Title: = g

By:
Name: F &ALD F oG A
Titl: NT foARSCE

IBM CANADA LIMITED
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SCHEDULE 1.1.7
BORROWING NOTICE
TO: IBM CANADA LIMITED (“IBM")
RE: Term Facility provided to Victorian Order of Nurses for Canada (the “Borrower”)

Reference is made to a loan agreement (the “Lean Agreemeni™) dated as of December
31, 2008 between the Borrower and IBM, This Borrowing Notice incotporates the terms of the Loan
Agreement. All terms used In this Borrowing Notice which are defined in the Loan Agreement have the

meanings attributed thereto in the Loan Agreement.

The Borrower hereby requests an Advance as follows:

L. Amount of Advance under the Term Facility; ¢

2. Propoged Drawdown Date: -
3 Details of IBM invoices (the “Tmyoices™) to be paid with the Advance: -

The Borrower certifies that the services itemized and described in the Invoices have been
rendered and accepted. In the event the services set out in the Jnvoices are not to the Bomower’s
satisfaction or expectation, this shall in no way whatsoever affect the Borrower’s obligations (fnchiding
without limifation, the Borrower's obligation to make the Repayments) under the Loan Agreement or the
Term Facility,

Accordingly, the Borrower hereby irrevocably requests and directs IBM to use the
Advanzce to pay the Invoices and this Borrowing Notice shall be IBM's good and sufficient authority fo
do so.

All of the representations and warranties of the Borrower in Section 5.1 of the Loan
Agreement are true and correct on the date hereof as if made on and as of the date of hereof and will
remain trme and correct from the date hereofto {he Drawdown Date.

No Default or Event of Default bas oceurred and is continuing nor will any Default or
Event of Default eccur afier giving effect to the aforementioned Advance,

DATED this X day of W, 200M,

VICTORIAN ORDER OF NURSES FOR CANADA

By

Name:

Title:

79
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This RESTRUCTURING AGREBMENT (“Restructuring Agreement”™), dated as  March 25,
2013, is entered into by and between IBM Global Financing, a division of IBM Canada Limited, with a
place of business at 3600 Steeles Avenue East, Markham, Ontario (“IBM Canada™) and Viciorian Order
of Nurses for Canada with a place o business at 110 Argyle Avenue, Ottawa, Ontario K2P 1B4
(“Client”). IBM Canada and Client are collectively referred to as the “Parties™ and each is referred to
individually as a “Party”,

RECTTALS

A IBM Canada and Client are party to that certain Loan Agreement, dated as of December 31, 2008
{as amended, modificd or otherwise supplemented, the “Loan Agreement™);

B. Client has advised IBM Canada that Client acknowledges that it is in default under the Loan
Apgreement and the Partties desire to enter into this Réstructuring Agreement to restructure certain of
LClient’s outstanding obligations to 1BM Canada under the Loan Agroement on the terms and conditions
set forth herein.

AGREEMENT

In consideration of the mutual agreements herein set forth, and for other good and valuable
consideration, the receipt and sutficiency of which are hereby acknowledged, the Partics, intending to be
legally hound hereby, hereby agree as follows:

All capitalized terms not otherwise defined lierein shall have the meaning ascribed thereto in the
Loan Agreement.

. Defingd Terins::

"Obligations ' means Client’s outstanding obligations under this Restructuring Agreement and the Loan
Agreement,

2. Amendment to Loan Agreement. The Loan Agreement is hereby amended as follows:

2.1 Acknowledgement of Amounts Due. The Parties agree that the amount due under the Loan
Agreement is Bight Million Three Hundred Fifty Seven Thousand Thirty Five Dollars and Fity-
Twa Cents ($8,357,035.52) (“Total Qutstandings™). Customer hereby agrees to pay the Total
Outstandings in accordance with the terrus of this Restructuring Agreement as set forth in Annex
A attached hereto.

2.2 The Parties acknowledge and agree that the scheduled repayment set forth in Annex A only
goes to Apeil 1, 2014, and the remainder of the repayment term is to be determined by mutual
agreement of the parties by or prior to September 30, 2013,

2.3 Failure of the Parties to determine the repayment term by or prior to September 30, 2013,
shall result in a default by the Clieat under this Restructuring Agreement and the Lease
Agreement, and [BM Canada shall have the right to demand the remainder of the unpaid Total
Ouistandings to be due and payabie by Client in full,

CORI%4653v0 |



3. Reaffirmation and Grang of. Security; Affirmatian of Obligations

2.4 Financial Reporting, Client shall provide [BM Canada with Financial Statements no later
than forty-five (45) days after each quarter end, together with a comparison to the Financial
Statements for the same periods in the prior year,, and aged Account Payeble and Account
Receivable listings, all having been prepared in zccordance with GAAP. Account Receivable
listing is to be 2 detailed listing for al! amounts $50,000 and over and a single cumulative total lor
amounts under $50,000

,,,,, A= BT T Sl S A Rl L

3.1 Reaffirmation and Grant of Security, Client hereby ratifies and affirms ifs grant of any and
all security interests in the Loan Agreement, to secures the dus and puncival payment of all of the
Obligations at maturity, whether by acceieration or otherwise, and at all times thereafter, as such
Obligations are amended and modified by the terms of this Restructuring Agreement.

3.2 Affirmation of Obligations. Client hereby affivms and admits the indebtedness evidenced by
the Loan Agréement, as modified by this Restructuring Agresment. Client acknowledges that it
has no claims, offsets or defenses with respect to the payinents of sums due under the Loan
Agreement, &8 amended by this Restructuring Agreement. Client ratifies and confirms each and
all of the terms, conditions and covenants of the Loan Agreement as amended or modified by this
Restrucluring Agreement and (hose provisions not so amended or modified and, except as
specifioally amended or modified hereby, the Loan Agreement remains unmedified and in full
force and effect,

4. Miscellaneous.

4,1 Reiease. In exchanpe for the rights and benefits arising vnder this Restructoring Agreement,
Client, on behalf of ilseif and each of its present and former directors, officers, employees, agents,
representatives, advisors, and affiliates, releagses and discharges IBRM Canada and each of its
present and formet stockholders, directors, officers, employees, apents, representatives, advisors,
and affiliates from any and all claims, causes of action, liabilities, and obligations, arising under
the Loan Agreement,

4.2 Further Assurances, From and after the date heteof, without further consideration, the Parties
will conperate with each other and will execute and deliver guch documents and ihstruments and
do such other commercially reasonable acts and things as may be reasonably necessary for the
purposes of carrying out the intent of this Restructuring Agreement.

4,3 Successors and Assigns. This Restructuring Agreement will be binding upon the Parties and
their respective successors and assigns and will invre to the benefit of the Parties and their
respective successors and assigns,

4.4 Amendment. This Restructuring Agreement may not be amended except by a written
instrument signed by the Parties.

4.5 Entire Agreement. This Restructuring Agreement contains the entire agreement among the
Parties hereto with respect to the subject matter hereof, and supersedes all prior agreements
among the Parlies with respeet to those matters, In the event of any conflict between the terms of
the Loan Agreement and this Restructuring Agreement, the terms of this Restructuring
Agreement shall govern,

COL-1384652v2 2




4.6 Governing Law/Attornmient.  This Restryoturing Agreement, and the rights and liabilities of
the Parties hereunder, shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Parties herete irrevocably
submit and aftorn to the non-exclusive jurisdiction of the courts of the Provinee of Onfario for all
matters arfsing out of or it connection with this Restructuring Agresmeat,

4.7 Caunterparts. This Restrueturing Agreement may be executed in any number of counterparts,
cach of which will be deemed to be an original but all of which together will constitute one
agreement, Any signature pages transmitted by telecopier or electronically will have the same
legal effect ag an original executed signature page,

4.8 Capftiong. Captions contained or cited herein are inserted only as 2 matfer of convenience and
in no way define, limit, extend or describe the scope of this Restructuring Agreenment or the intent
of any provision hereof,

4.9 Severability. Every provision of this Restructuring Agreement is intended fo be severable, If
any-termn or provision hereof is iflegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity of the romainder of the terms or provisions of this
Restructusing Agreement.

5.0 English Lapguage, The parties hereby confirm their express wish that this agreement and all
documents related thereto be drawn up in Bnglish. Les Parties reconnaissent lewr volontd
expresse que la présente convention de location ainsi que tous les documents qui s’y attachment
sofent rédigds en lanpue anglaise,

IN WITNESS WHEREQP, the Parties have caused this Restructuring Agreement to be dufy

~ executed as of the date first above written.

IBM. GLOBAY FINANCING, a division of
IBM CANADA LIMITED

Pring:

Title:

CO1394652v2

VICTORIAN ORDER OF NURSES FOR
CANADA

By,‘/;:
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ANNEX A
PAYMENT MONTH [YEAR 7 77 T AMOUNT ™
2013
. February
| Mareh
- April 5,569.,69
May 5,685.69
June §,6568.69
July 5,660,698
August 5,560,680
Septembar 5,569.68
Cctobar 27,848.56
- Novefiber 27 848.88
- Decembet 27.848.88
2014
i January 55,608,92
- Feb 55,606.02
. March 55,696,892
. The Hod WTa g
Repayment
of this
. amount
- naads fo
ha
resolvad
- priorto
. September
30,2013
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This RESTRUCTURING AGREEMENT (“Restruciuring Agreement”), dated as of March 25
2013, is entered into by and between IBM Global Financing, a division of IBM Canada Limited, with a
place of business at 3600 Steeles Avenue East, Markham, Ontario (“IBM Canada™ and Victortan Ovder
of Nurses for Canada with a place o business at 110 Argyle Avenue, Ottawa, Ontario K2P B4
(“Client”). IBM Canada and Client ars collectively referred to as the “Parties” and each ts refered to
individually as a “Party™.

R—X

A, {BM Canada and Client are party to that certain Extended Payment Sclution Agreement, dated as
of Wovember 30, 2011 (as amended, modified or otherwise supplemented, the “EPS Agreement”);

B, Client has advised IBM Canada that Client acknowledges that it is in defaull under the TPS
Agreement to TBM Canada and the Parties desire to enter into this Restructuring Agreement {o restructure
certain of Client’s ontstanding obhigations to IBM Canada under the EPS Agrecement on the terms and
conditions set forth herein,

EPS AGREEMVNT

In considerntion of the mutual agreements herein sct forth, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be
legally bound hereby, hereby agree as follows:

All capitalized terms not otherwise defined herein shall have the meaning ascribed thereto i the
EPS Agreement.

I. Defined Terms;

“Obligations " means Client’s outstanding obligations under this Restructuring Agreement and the EPS
Agreement,

2. Amendment to EPS Agrcement. The EPS Agrecment is hereby amended as follows:

2.1 Acknowledgement of Amounts Due. The Parties agree that the amount due under the EPS
Agreement is Four Million Five Hundred Tifty Nine Thousand Seven Hundred Forty Five Dollars
and Ninety Bight Cents (34,559,745.98) (*“Total Outstandings”). Customer hereby agrees (o pay
the Total Ouistandings in accordance with the terms ol this Restructuring Agreement as set forth

it Annex A attached hercto.

2.2 The Partibs acknowicdge and agree thul the scheduled repaymient set forth in Annex A only

goes to April 1, 2014, and the remainder of the repayment termi s to be detenmined by mutual
agreement ofmu partics by or prior to September 30, 2013,

2.3 Tailure of the Parties to determine the repayment term by or prior to September 30, 2013,
shall result n a default by the Client under this Restructuring Agreement and the Lease
Agreement, and IBM Canada shal) have the right to demand the remainder of the unpaid Total

Outstandings to be due and payable by Chient in full,

COEE3%9a852v2 i
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2.4 Financial Reporting, Client shall provide IBM Canada with Financial Statements no later than
forty-five (45) days after each gquarter end, together with a comparison to the Financial
Statements for the same periods in the prior year, incliding aged Account Payable and Account
Receivable listings, all having been prepaced in accordance with GAAP. Account Receivable
lsting is to be a detailed listing For 2l amounts $50,000 and over and a single cumulative fotal for
amounts under $50,000,

3. Reaffitmation and Grant of Security, Affirmation of Obligations,

3.1 Reaffirmation and Grant of Security. Client hereby ratifies and affirms its grant of any and
all security interests in the BEPS Agreement, to secure the due and punctual payment of all of the
Obligations at maturity, whether by aeeeleration or ctherwise, and at all times thereafter, as such
Obligations are amended and modified by the terms of this Restrecturing Agreement,

3.2 Affirmation of Qbligations. Client hereby affirms and admits the indebtedness evidenced by
the EPS Agreement, as modified by this Restruoturing Agreement. Client acknowledges that it
has no claims, offsets or defenses with respect to the payments of sums due uvader the EPS
Agreemant, as amended by this Restructuring Agreement. Client ratifies and confirms each and
ail of the terms, conditions and covenants of the EPS Apgreement ay amended or modified by this
Restructuring Apreement and those provisions not so amended or modified and, except as
specifically amended or modified hereby, the EPS Agrecment remains unmedified and o full
force and sffect,

4. Miscellaneous.

4,1 Release. In exchange for the rights and benefits arising under this Restructuring Agreement,
CHent, on behalf of itself and each of its present and former directors, officers, employees, agents,
representafives, advisors, and affiliates, releases and discharges IBM Canada and each of its
present and former stockholdess, directors, officers, employees, agents, representatives, advisors,
and affiliates from any and all claimg, causes of action, liabilities, and obligations, arising under
the EPS Agreement.

4.2 Further Assurances, From and after the date hereof, witheut further consideration, the Parties
wiil cooperats with ssch other and will executs and deliver such documents and instruments and
do such other commereially reasonable acts and things as may be reasonably necessary for the
purposes of carrying out the infent of this Restructuring Apreement,

4.3 Successors and Assigos. This Restructuring Agresment will be binding upon the Parties and
their respective successors and assigns and will inure to the benefit of the Parties and their
respective successors and assigns.

4.4 Amendment. This Restructuring Apgreement may nct be amended except by a written
instrument signed by the Parties.

4.5 Bntire Apreement. This Restructuring Agreement contains the entire agreement among the
Parties hereto with respect to the subject malter hereof, and supersedes all prior agreements

among the Parties with respect 1o those matters, In the evenl of any conflie! belween e terms of

the EPS Agreement and this Restructuring Agreement, the terms of this Restructuring Agreement
shall govern,

COL1394652v2 p)




4.6 Governing [aw/Attornment. This Resteucturing Agreement, and the rights and liabilities of
the Parties hereunder, shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Partics hereto irrevocably
subnit and atforn to the non-exclusive jurisdiction of the sourts of the Provinee of Ontario for all
matters arising out of or in connection with this Restructuring Agreenent.

4.7 Covnterpayts, This Roestructuring Agreement may be executed in any number of ¢ounterparts,
each of which will be deemed to be an original but all of which together will constitute one
agreement, Any signature pages transmitted by telecopier or electronically will have the same
lepal effect as an original exvouted signature page,

4.8 Captions, Captions contained ot cited herein are ingerted only as a matter of conventence and
in no way define, limit, extend or describe the scope of this Restructuring Agreement or the intent
of any provision hereof,

4.9 Severability. Every provision of this Restructuring Agreement is intended to be severable, If
any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or
mvalidily shall not affect the validity of the remainder of the terms or provisions of this
Restructuting Agreement.

5.0 Englisk Language. The parties hereby confirm their express wish that this agreement and all
documents related thereto be drawn up in English, Les Parties reconnaissent leur volontd
expresse que la présente convention de location ainsi que tous les documents qui 8’y attachment
soient rédigés en langue anglaise.

IN WITNESS WHEREOF, the Parties have caused this Restructuring Agreement to be duly

exacuted as of the date first above written,

TBM GLOBAL FINANCING, a division of VICTORIAN ORDER OF NURSES FOR
YBM CANADA LIMITED CANADA .

Byr, N B)‘Qﬁz; ;’ /i "'/“ z’dfﬁ}w / ~
Print; - 1’11nt= Qﬂwﬁ A C}—@/:/:i)j e
Titley - Title: ﬂ a T‘f /, gffj;’ﬂ / ,d e A .
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ANNEX A

[ PAYMENT MONTH 7 YEAR TAWMGURT
2013
February
March
April 3,038.92
May 3,038.92
June 3,038.92
July 3,038.92
August 3,038.92
September 3,038.02
Qctober 15,194.61
November 16,184.61
Deceamber 15,194,81
2014
January 30,389,22
Feh 30,389,22
March 30,380.22
The
Repayment ;
of this ' 4,488 420.40
amount :
needs to
he
resalved
prior to
September
30 2013

{

=
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RESTRUCTURING AGREEMENT

This RESTRUCTURING AGREEMENT (“Restructuring Agreement”™), dated as of March 25 2013, is
entered into by and between 1IB3M Global Financing, a division of IBM Canada Limited, with a place of busincss
at 3600 Stecles Avenue Fast, Markham, Ontario (“IBM Canada™) and Victorian Ordér of Nurses for Canada
with a place of business al 110 Argyle Avenue, Ottawa, Ontario K2P 134 (“Client™). IBM Canada and Client
ave collectively referved to as the “Parties” and each is referred to individually as a “Parly”.

RECITALS

A. IBM Canada and Client are party to that certain Standing Order for Leased or Financed ltems dated as
of November 2, 2010 and the Standing Order Attachment No. 01154128A, pursuant to which IBM Canada has
provided leasing to Client under the following Supplement Numbers: 613158-01, 613158-02, 613158-
03,613158-04, and 613158-05 (together, the Standing Order Attachment and the listed Supplements, as
amended, modified or otherwise supplemented, arc referred to herein as the “Lease Agreement™);

B. Client has advised IBM Canada that Client acknowledges it is in default under the Lease Agreement and
the Parties desire to enter into this Restructuring Agreement (o restructure certain of Client’s outstanding
obligations to [BM Canada under the Lease Agreement on the terms and conditions set forth herein.

AGREEMENT

In consideration of the mutual agreements herein set forth, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally
bound hereby, horeby agree as follows;

Al capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in the Leasc
Agreement.

I. Defined Terms:

“Obligations” means Client’s outstanding obligations under this Restrocturing Agreement and the Lease
Agreement.

2. Amendment fo Lease Agreement. The Lease Agreement is herchy amended as follows:

2.1 Acknowledgement of Amgunts Due, The Parties agree that the amount due under the Lease Agrecinent is
One Hundred Eighty Nine Thousand Seventy Five Dollars and Thirty Four Cents ($189,075.34) (“Tota)
Outstandings™). Clicnt hereby agrees to pay the Total Outstandings in accordance with the tenus of this
Restructuring Agreement as set {orth in Annex A attached hereto.

2.2 The Parties acknowledge and agree that the scheduled repayment sct forth in Annex A only goes to April 1,
2014, and the remainder of the repayment term is to be determined by mutual apreement of the parties by or
prior to September 30, 2013,

2.3 Failure of the Parties to determine the repayment term by or prior to Septemnber 30, 2013, shall result in a
default by the Client under this Restructuring Agreement and the Lease Agreement, and IBM Canada shall have
the right to demand the remaluder of the unpaid Total Outstandings (o be due and payable by Client in full

................... w.i....,‘rsn—,‘msd to in g

........................
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2.4 Notwithstanding anything to the contrary in this Restructure Agreement, any payments forthcoming from
[BM Canada in connection with PC credits, are to be applied in addition to the PC monthly payments,

2.5 Financial Reporting, Client shell provide IBM Canada with Financial Statements no later than forty-five
(45) days after each each quarter end, together with a compatison to the Financial Statements for the same
periods in the prior year, including aged Account Payable and Account Receivable listings, all having been
prepared in accordance with GAAP. Account Receivable listing is to be a detailed listing for all amounts
$50,000 and over and a single cumulative total for amounts under $50,000.

3. Reaffirmation and Graaf of Security; Affirmation of Obligations.

3.1 Reaffirmation and Grant of Security. Client hereby ratifics and affirms its grant of any and all
security interests in the Lease Apreement, to secure the due and punctual payment of afl of the
Obligations at maturity, whether by acceleration or otherwise, and at all times thereafter, as such
Obligations are amended and modifled by the terms of this Restructuring Agreement.

3.2 Affirmation of Oblipations. Client hereby affinms and admits the indebtedness evidenced by the
Lease Agreement, as modified by this Restructuring Agreement. Client acknowledges that it has no
claims, offsels or defenses with respect to the payments of sums due under the Lease Agreement, as
amended by this Restructuring Agreement. Client rafifies and confirms each and all of the terms,
conditions and covenants of the Lease Agreement as amended or modified by this Restructuring
Apreement and those provisions not so amended or modified and, except ag specifically amended or
modified hersby, the Lease Aprecment remains unmedified and in full force and effect.

4. Miscellaneons.

4.1 Release. In cxchange for the rights and benefits arising under this Restricturing Agreement, Client,
on behalf of itself and each of its present and former directors, officers, employees, agents,
representatives, advisors, and affiliates, releases and discharges [BM Canada and each of its present and
former stockholders, directors, officers, employces, agents, representatives, advisors, and affiliates from
any and all claims, causes of action, liabilities, and obligations, arising under the Lease Agreement.

4.2 Further Assurances. From and afler the date hereof, without further consideration, the Parties will
cooperate with each other and will execute and deliver such documents and instruments and do such
other commercially reasonable acts and things as may be reasonably necessary for the pwposes of
‘cargying out the intent of this Restructuring Agreement.

4.3 Sugeessors and Assipng, This Restructuring Agreement will be binding upon the Parties and their
respeclive successors and assigns and will tnure to the beneflit of the Parties and their respective
successols and assigns,

4.4 Amendment, This Restructuring Agreement may not be amended except by a written instrument
sipned by the Pariies. '

4.5 Entire Apreement. This Restructuring Agreement contains the entire agreement among the Parties
hereto with respact to the subject matter hereof, and supersedes all prior agreements among the Partios
with respeet to those matters. [ the ovent of any conflict between the terms of the Lease Agreement
and this Restructuring Agreeiment, the terms of this Restructuring Agreement shalf govern,

COI-1394652v2 A




4.6 Governing Law/Attornment. This Restructuring Apgreement, and the righis and liabilities of the
Parties hereunder, shall be governed by and construed in ascordance with the laws of the Provinee of
Ontario and the laws of Canada applicable therein, The Parties hereto irevocably submiit and aflorn to
the non-exclusive jurisdiction of the courts of the Province of Ontario for all matters ansmg out of or in
connestion with this Restructuring Agreement,

4.7 Counterparts. This Restructuring Agreement may be executed in any number of counferparts, each
of which will be deemed to be an orfginal but all of which together will constitute one agreement, Any
signature pages transmitted by felecopier or eleetrenically will have the same legal effect as an original
sxecuted signature page.

4.8 Captions, Captions contained or cited herein are inserted only as a matter of convenience and in no
way define, limit, extend or describe the scope of this Restrueturing Agreement or the intent of any
provision hereof.

4.9 Severability. Every provision of this Restructuring Agrecment is intended to be severable, If any
term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the validity of the remainder of the terms or provisions of this Restruchiring Agreement.

5.0 English Languayge. The parties hereby confirm their express wish that this agreement and all
documents rolated therelo be deawn up in English, Les Parties reconnaissent Jeur volontd expresse que
la présente convention de location ainsi que fous les documents qui s’y attachment solent rédigés en
[angue anglaise.

IN WITNESS WHEREOF, the Parties have caused this Restructuring Agreement to be duly executed as
of the date first above written,

IBM GLOBAL FINANCING, a division of VICTORIAN ORDER OF NURSES FOR

IBM CANADA LIMITED CANADA

By: iy L By:, 1
SRS REE mﬂ; Wbt — ‘

Print, s et Print: =S OA/‘ C"f?//:’t’}j‘()/“ ey

Titer o Title, ff”f’iw&« fob (Lo
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ANNEX A
| BAYRENT MONTH | VEAR AWOUNT
. 2013 o
© February

March

April 126.01

May 126.01
. June 126.04
- July 126.01
. August 126.014

September 126,01
i OQctobar £30.408

November 530.06

Decgrmber 830.06
. 2014

January 1260.13

Feb 125015

fiarch 1260,13

The 186,117.74

Repayment

of this

amount

heegds fo

ba

resolved

prior fo

September

30 2013
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AGREEMENT (Rev 05/01)

" SERVICE AGREEMENT NUMBER
SCOTIABANK MONEY MANAGEMENT SERVICES
THE BANK OF NOVA SCOTIA MIRROR NETTING SERVICE AGREEMENT
This Mirror Netting Service Agreement is made between:
CUSTOMERS:
namea
Victorian Ovder of Wurses for Canada-Ontario Branch Yictortan Order of Nurses for Canzda-Natonal Office

Victodan Order of Nurses for Capada - Ontario Branch Centt Victorian Order of Wurses for Canada-Ontario Branch South?
Victorian Order of Murses for Canada-Omtario Branch Centra  Victorian Order of Nurses for Manitoba Inc.

Victorian Order of MNursces Eastern Lake-Ontario Branch Vietorian Order of Nurses for Cfanada Nova Scotia Branch In
Victorian Order of Nurses for Canada - Western Region Victorian Order of Murses for Canada - Sudbury
This s EXhOH, .. b robomod 1o B oo
slficavit of. = }f/ ..... ﬂ?&:}\:} 2. §€gl}£}g‘fyﬂ~v
RO L
sworn before me, this..... .=

day (li' ...... »m,’ A {’if‘i ?’” -ﬁ\f;i_)

s M&W
R,

{sach a “Customer”) and

THE BANK OF NOVA SCOTIA (the "Bank™)

Otrawa Main Branch
BRANCH OF POOL ACCOUNY

118 Sparks Sueer, Onawa, Ontario X1P 5T2
- T AODRESS

In consideration of the premises and mutual covenants contained herein, the parties hereto agree as
follows:

1. DESIGNATED ACCOUNTS:

The Custorners and the Bank agree that those accounts denominated in_ CAD " dollars, which the
Customerdave with the Bank and which are set out on Schedule A hereto (as supplemented and amended from
time {o time), shall for the purposes of this Agreement be "Designated Accounts" as of the "Effective Date”.
The term "Effective Date" means the date this Agreement becomes effective or, for accounts added to this
Agreementy any addendum or by any amendment 1o Schedule "A" herelo, the date any such addendum or

amendment becoemes effactive, f-~'~~~.\?
oS o0
M"““\-..‘
! Choose Canadian or US - use a separate agreement for cach currency. gﬂg oD e



ACREEMENT [Rev 05/01)

2, POOL ACCOUNT:

For purposes of this Agreement the Bank shall designate an account held i the name of Victorian Order of
Nurses for Canada - Ontario Branch 2 (the "Primary.Customer") as a Pool Account (the "Pool

Account’). No Customer, including the Primary Customer, shall be permitted to draw cheques, bills of

exchange, promissory notes, or other instriuments ot orders for payment of morey on the Pool Account.

3, PRIMARY DESIGNATED ACCQUNT;

The Primary Customer shall specify one of the Designated Accounts as the Primary Designated Account in
Schedule "A" hereto, to which the Bank shall 2lso make credit entries recording any amounts due to the Primary
Customer by the Rank hereunder and make debit entries recording any amounts due to the Bank by the Primary
Custamer hereunder, other than net credit or debit balances in: the Pool Account,

4. TRANSFER OF EXISTING DEBIT AND CREDIT BALANCES:

Bach customer hereby transfers to the Pool Account all credit or debit balances existing in its Designated
Aceount(s) as of the Effective Date. The Primary Customer hereby assumes lability for all debit balances in
the Designated Accounts as of the Effective Date. Notwithstanding the foregoing, entries showing all existing
credit and debit halances shall continue to be recorded in the Desigrated Accounts for record purpases.

a. DEBIT TRANSACTIONS:

On or after the Effective Date all cheques, bills of exchange, promissory netes, ot other instruments or orders
for payment of money, drawn on any Designated Acrount, and all debit entries made to any Designated Accaunt,
other than entries made for record purposes pursuant to paragraph 7, shall be debited to the Pool Account and
the Primary Customer expressly consents to the debifing of the Poo} Accotmt as herein provided; however, the
foregoing shall not constitute an obligation on the part of the Bank to honour aty cheques, bills of exchange,
promissory notes, or other instruments or orders for payment of money which may be drawn or any Deslgnated
Account or to make any debit eniries to any Designated Account,

6. CREDIT TRANSACTIONS:

On or after the Effective Date each deposit or transfer of money authorized to be made to a Designated Account
shall be credited to the Pool Account,

7. FURPOSE OF DESIGNATED ACCOUNTS;

The Bank shall recerd in each Customer's Designated Account all debit and credit entries which that Customer
causes to be made to the Pool Account. Each Designated account shall exist for the sole purpose of recording

the particulars of all debit and credit entries 1o the Pool Account which atise out of transactions by or dealings

with eazch Customer, AMOUNTS WHICH APPEAR AS CREDIT ENTRIES ON THE ACCOUNT STATEMENT ISSUED

TO A CUSTOMER FOR SUCH CUSTOMER'S DESIGNATED ACCOUNT ARE ACKNOWLEDGED TO BE A
STATEMENT OF FUNDS WHICH THE CUSTOMER HAS CATSED TQ BE DEPOSITED TG THE POOL ACCOUNT.

ANY AMOUNT WHICH AFPEARS AS A DEBIT ENTRY ON SUCH ACCOUNT STATEMENT IS ACKNOWLEDGED

TO BE A STATEMENT OF FUNDS WHICH THE CUSTOMER HAS CAUSED TO BE WITHDRAWN FROM THE PQOL

ACCOUNT. SUCH CREDIT AND DEBIT ENTRIES APPEAR ON THE ACCOUNT STATEMENT SOLELY FOR THE
PURPQSE OF ASSISTING SUCH CUSTOMER WITH ITS RECORD-KEEFING,

% Indicate which of the Customers above is designated as the Primary Customer
Page 2



AGREEMENT (Rev 05/01)

8. NQ LEGAL RELATIONSHIP CREATED BY DESIGNATED ACCQUNTS

(a) Notwithstandingany other provision of this Agreement or of any othier agreemant between any |
Customeand the Bank, the encading of any cheque or ather document with an account number of any Designated
Account, the preparation or use of statements of acceunt or other documents in respect of any Desighated
Account, the recording of any debit or credit entries in any Designated Account whether recorded prior to or |
afterthe recording of the correlating debit or credit entries in the Pool Account, and any other statement,
practice or evidencn the contrary, no Designated Account, and no deblt or credit entries now or hereafter
recorded in any Designated Account, shall evidence or constitute:

) anypresent or future debt, lfability or obligation of the Bank to any Customer or of any
Custometto the Bank, as the case may be, except for debts or liabllifles of the Bank to the Primary
Customer or of the Primary Customer to the Bank, as the case may be, under the Pooi Account;

iy any trust refationship between the Bank and any Customer; or
i) any walver of any provision of this Agreement.

{b) NoCustomer, other than the Primary Custorner, shall have any rightto receive from the Bank any
present or futurs credit balances in the Pool Account nor shall be liable forany present or future debit balances
in the Pool Account,

(¢} Each Customeracknowledges that for purposes of this Agreament it shall nat be entitled to any
amount which now or hereafier appaars as a credit balance on the account statemant orin the Bank's records
far the applicable Designated Account nor is any Customer liable for any amount which now or hereafier appears
as adebit balance on the account statement or in the Bank's records for any Designated Account. No henour
by the Bank of any cheques, bills of exchange, promissary notes, or other instruments or orders for the payment
of money, now or hereafter drawn on any Dasignated Account and no debit entries now or hereafter made to
any Designated Account and ne acceptance by the Bank of a deposit or transfer of money to a Designated
Accountshall evidence, or constitute an acknowledgement by the Bank of any right of any Customer ta receive
anycredit balance now or hereafter in any Designated Account except for the right of the Primary Gustomerto
recelvacred(t balances now ar hereafter in the Pool Account and the liability of the Primary Customer for debit
balances now or he;eaﬁer in the Paol Account.

{d) No Customer shall be entitled to make any claim against the Bank in respect of any Designated
Account or the Pool Account or oiherwise contrary to this Agreement,

9. CREDIT LIMITS:
(8) The Bark may refuse to honour any drawing which in the opinion of the Bank would result in:
i) anetdebit balance in the Pool Account after the ransfer of available funds provided forin
paragraph 10, if applicable; or

i)  the net debit balance in the applicable Designated Account exceeding the control timit set out
in Schedule "A” hereta for that Designated Account,

(b} Natwithstanding sub-paragraph 19(a), the Bank may from time to time in its sole discretion increase
or decrease any control limit for a Designated Accaunt set outin Schedule "A” hereto without the consent of any
Customerby giving notice of such increass or decrease to the Customer in whose name such Designaled Accour
is maintained. Any such Increase or decrease shall take effect immediately following recalpt of such notics hy
the Customer in whose name such Designated Account is maintained.

Page 3



AGREEMENT (Rev D5/01}

10. DEBIT BALANCES:

~ If at any time the Pool Account reflects a net debit balance, the applicable amotmnt shall constitufe a liabjlity of
the Primary Customer payable on demand and®

1 the Primary Customer shall pay the Bank interest thereon at the interest rate and o the terms established
by the Bank for overdrafts in the name of the Primary Customer,

[E’ the Bank will transfer from the Investment Account, if any, and/or advance through the Loan Account,
if any, under the Primary Customer's credit facilities with the Bank, if any. (which account(s} may be
set out on Schedule A hereto) as the Bank may see fit, such funds as may be available to place the Pool

Account in the mintmum balance position as sef ot on Schedule A hereto. The Bank will make such

transfers in transfer multiples as may be set out on Schedule A hereto and the Bank is hereby authorized
i make such entries in the said accounts as may be required to effect the transfers. The Primary
Customer shall pay the Bank Interest on any net debit balance remalning in the Poal Account at the
interest rate and on the terms established by the Bank for overdrafts in the name of the Primary
Customer.

11, CREDIT BALANCES:
If atany time the Pool Account reflects a net credit balance ,*

L] the Bank shall pay the Primary Customer interest thereon at the interest rate and on the terms established
by the Bank for deposits in the name of the Primary Customer.

E’ the Bank will apply such amount of the net credit balance thar exceeds the nunimum balance position
required for the Pool Account (ss set out on Scheduls A fereto) as a repayment of advances made
through the Loan Account, if any, and/or as a credit to the Investment Account, if any, (which account(s)
may be set ont on Schedule A hereto) as the Bank may see fit. The Bank wiil make such transfers in
transfer multiples 25 may be set out on Schedule A hereto and the Bank is hereby autherized to make
such entries in the said accounts as may be yequired 1o effect the transfers. ‘The Bark shall pay the
Primary Customer interest on any net credit balance remaining in the Pool Accournt at the nterest rate
arl on the terms established by the Bank for deposits in the name of the Primary Customer.

12. POSTPONEMENT:

The Customery agree that any debfs ot Habilities between themselves or any of them shall be deferred and

postponed to any debts or liabilities of the Customers to the Bank,

13. CHARGES!

Unless otherwise agreed in writing between the Bank and the Cystorners, the Primary Customer shall pay the
Bank charges for this service as set outor computed in accordance with the Money Management Services Notice
of Rates attached hereta. The charges set out in the Money Management Services Notice of Rates are subject
to change by the Bank without the consent of the Customers upor 60 days' prior written notice to the Primary
Customer,

El
4

Choose one of the following paragraphs,

Chaose one of the following paragraphs. For both options, a compensation arrangement must be In place with
the Primary Customer.

Page 4
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14, TERMINATION

This Apreement shali continue in effect and be binding on all partles, their successars and-zssigns (provided that
no party may assign its rights hereunder without the consent of all other parties) unless terminated by the Bank
or the Primary Customer upot: at least 30 days’ prior written notice to the other or unless terminated by the Bank
immediately without prior notice upon default in payment of any present o future indehtedness or Uability of any
Customer or guarantor of any Customer to the Bank, upon servicg on the Bank of attachment, garnishment or
other process with respect 1o any account of any Customer, upon the faflure of any Customer 10 observe or
perform any term, condition or provision of this Agreement or of any other agreement to which any Customer
and the Bank are parties, or if any representation or warranfy made by any Customer herein or in any document
or certificate furnished by any Customer in connection herewith proves to be incorrect in any material respect,
or if any Customer ceases ot threatens to cease to carry on its business, comumits an act of bankruptcy, becornes
insolvent, makes an unauthorized assignmont or bulk sale of its assets, or proposes 8 compromise or arrangement
to its creditors, if any proceeding is taken with respect to a compromise or arrasgement, to have any Customer
de¢lared bankrupt or wound up, or to have a recetver appointed of any part of the property and assets of any
Customer or if any encumbrancer takes possession of any part thereof or any adverse change occurs in the
financial or envirormental condition of any Customer or any guarantor of Customer indebtedness or Hability to
the Bank; provided however, paragraphs 8b and 8d, all debts and Habilities of the Primary Customer ynder
paragraphs 4, 10, 13, the representations, warrantles and Habilitles of all Customers under paragraphs 17 and
18 respectively, and all dehts and Habilities of the Bank under paragraph 11, shall survive the termination of this
Agreement.

15, CONSOLIDATION OF ACCOUNTS:

The Bank may at any time without notice to the Primary Custamer ot any other customer combine or consolidate
all or any of the Pool Account, the Loan Account, if any, and the Investment Account, if any, and the Bank may
apply all or part of any net credit balance remaining in all or ary of such Accounts in or toward payment of such
parts of the indebtedness and lfability, present or future, of the Primary Customer to the Bank as the Rank may
see flt rrespective of whether or not the Bark has made any demand for payment or such indebtedness or liability
is due.

16. SEVERABILITY:

This Agreement shall remasn enforceable agatnst each of the parties notwithstanding that it has not been executed
by, oris in whole or in part unienforceable against, one or more Custarners, Each of the provisions contained
iri this Agreement is distinct and sevetable and a declaration of invalidity or unenforceability of any such
provision or part thereof by & court of competent jurisdiction shall not affect the validity or enforceability of any
other provision hereof,

17. REPRESENTATIONS:

Each Customer hereby represents and warrants io the Bank that none of the execution, delivery or performance
by any Customer, nor any transaction by any Customer resulting in any debit or credit entries bsing made to the
Pool Account, is in contravention of or in conflict with the constating documtents, ty-laws or resolutions of
directors or shareholders of any Customer, nor contravenies o tesults in any contravention of any law, rule,
ordinance, decree, regulatton or other enactment of application to any Customer or its respective properties and
assels, Each Customer further represents and warrants to the Bank that each deposit or transfer of money
authorized to be made to a Designated Account and the transfer of existing credit balances referred to in
paragraph 4 shail not include trust funds or funds beneficially belonging to any party other than the Custamer.

Page §
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18. LIABILITY @

TheCustomers jointly and severally agree to indemnify.the Bank against all foss, liabllity and expenses (including
without limitation legal feesn a solicitor and client basls), other than loss, liability or expenses arisihg from the
Bank'sgross negiigence or witful misconduct, which the Bank may incur or be under arising from the provisions
of this Agreement, the operation of the varlous accounts in accordance therewith or the enforcement or
preservation of the Bank's rights under this Agreemant, in addition, the Bank shall not be liable for any lass, -
fiability or expense of any Custamer unless it results from the Bank's gross negligence or wittul misconduct,

19, MODIFIGATION :

(a) Subjectio sub-paragraph 9{b), the Bank shal have the right on 30 days' prior written notice to the
Customers to make additions, deletions or changes to the service provided by t under this Agreement that it may

deem necassary or advisable,

{by Anyofthe Customers, other than the Primary Customer, may cease to be a party {o this Agreement
andthe accounts of such Customers may be remaoved from the list of Designated Accounts in Schedule "A” upon
at toast 30 days' prior written notice to the Bank from the Primary Customer and the applicable Customer or
Customers and upon the written acceptance thereof by the Bank.

{c) An addltional customer or customers may become a party to this Agreement and the accounts of
suchcustomers may be added to the list of Designated Accounts in Schedule "A” upon the execution of an
addendurn to this Agreement by the Cusiomers and the addifional customer{s}and upon the written acceptance
thereof by the Bank. Upoacceptance thereof by the Bank, the provisions of this Agreement including withaut
limitation the term "Customer” shall extend to and be bind{ng upon such additional customer or customers,

{(d) The reference in this Agreement to Schedule "A"shall include amendments to Schedule "A” so

that the document referred to as Schedule "A" in this Agraement shalt at all imes be the most current version
thereof signed by the authorized representatives of the Bank and the Primary Customer.

20.  EFFECT ON OTHER AGREEMENTS!
Excephas specifically modified by this Agreement, other arrangsments and agreements batween the Customers

andthe Bank or other rights which the Bank may have under law respecting loans, deposit or other banking
matters shall continua to apply.

21, NOTICES
Exceptas otherwise provided in this Agreemant, all notices required fo be given pursuant to this Agreement shali

bein writing and shall be delivered to the address of the other party or parties as indicated in this Agresment or
to such other address as may be notified to the other parly or parties during the currancy of this Agreement,

22. GOVERNING LAW:

This Agreement shall be governed by and construed in agcordance with the laws in force in the Province
where the branch at which the Pool Account is maintained, is located.
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SERVICE AGREEMENT NUMBER

23, L ANGUAGE;

-

The parties reduire that this Agreement and ail related documents be drawn in English, Les parties exigent que

cette convention ef tous documents qui $'Y rattachant soient rédiges en anglais.

24, This Agreement may be executdd counterparts and shall be binding upon the parties executing in such

a fashion as if the Agreement had been originally signed by all parties at one time.

25.  The Mirror Netting Service Agreement shall replace any existing Mirrar Netting Service Agreement
bearing the same agreement number previously entered into between the Customers and the Bank and shal

he effective when implemented by the Bank,

THE BANK OF NOVA SCOTIA

By;

Manager

Victorian Order of Murses for Canada-Ontario Branch «
Customer Name

By:

Title
By

Title
Data

Victorian Grder of Murses for Canada - Ontarjo Branch Centrg! East >
Customar Name

By: —~
Title

By:
Title

Data

Date .

Vietorian Order of Nurses for Canada-Nationa] Office *
Customer Nama

By:

Title
By:

Title
Date

Vittorian Order of Nurscs for Caxsds-Onrasio Bransh Southwest Planing Cenre *
Customer Narma

By:

Title
By:

Tille
Date

*This Agreement must be executed on behalf of each Customer by its properly authorized officers,

Fage 7



ACREEMENT {Rev 05101)

Yiewrian Order of Mgy for Cannda-Ontario Branch Central Planning Contre »
Cuslomer Name

By!

Titte

Title

Date

Victorian Order of Murses Eastern Lake-Ontaric Branchw
Customer Nams

Title

By:

Title

Date

Victorian, Order of Nurses for Canads - Western Region «
Customer Name

By:

Title
By:

Title
Dale

Customer Name

By:
Title
8y
Title
Data )

SERVICE AGREEMENT NUMBER

Victorian Order of Nurses for Manitoba Incs
Customer Name

By: | mam
Title ‘ -

Title

Date

Victorian Order of Nurszs for Canada Nova Seotia Braneh Ing>

- By:

Customer Nama

Title

Title

Date

Victorian Order of Nurses for Canada - Sudbury=
Custorner Name

By:

Tltle
By:

Title
Date

Custormner Nams

By: .
Title
By:
Title
Date

*This Agreement miust be exeauted on behalf of each Customer by its properly authorized officers.

Page




SCHETHTLE A (Rav 05/01)

-

SCHEDULE A TO MIRROR NETTING SERVICE AGREEMENT

Primary Designated Account:
Branch of Account
Account Number

Pool Accaunt:
Branch of Account
Account Number
Winimum Balance
Transfer in multiples of

[E’ *1,0an Account:
Branch of Account
Account Number

Ol *[mvestment Account:
Branch of Account
Account Number

v *Positioning Type

Debit Balances fsefect one only)

¥ *positioning Type

Credit Balances Gefect one only)

* Select if upplicable,

v

SERVICE AGREEMENT NUMBER

- 40006 Ottawsz Main Branch

- 400060366218

« 40006 Ottawa Main Branch

- 40006 00174 18

- &L000

- 3 10000 {for rarsTers 1o and from Pool Account)

-~ 40806 Orawa Main Branch

- 4D006 0010775 01

- Trom Inveshment Account to Pool Account

VFrom Loan Account to Pool Account

- From Investment Account and/or Loan Account to Pool Account

VFrom Pool Account 1o Loan Account

- From Poo] Account to Investment Account

~ From Pool Account to T.oan Account and/or Investment Account

Designated Accounts:
NAME OF CUSTOMER
{and branzh or division of BRANCH OF ACCQUNT ACCQUNT NUMHER CONTROL LIMIT
| the Customer i applicable)
o QrierafNuses B e e Brast__fr0006 Ottawa Main 40006 01250 16
e oty O Bm 40006 Ottawa Main 40006 01252 10
:’icmrim Order of Nurgas for Cunzde-Nadoepal e 40006 Dttﬂ.wa Main 40006 01 327 1 3
B o s or CoodaOnsrioBruhl 401006 Ottawa Main 40006 03566 11
Vietngas Onfer o T Nurses. (o1 Cadadn-Ontaria Braneh 40006 Ottawa Maiﬂ 40006 03662 18
| s ortee s e consssommiirt L4006 Optawa Man 40006 03762 13 B

Page ]



SCHEDULE A (Rev 25/01}

NAME OF CUSTOMER . : .
(and branch or-division of BRANCH OF ACCOUNT ACCOUNT NUMBER CONTROL LIMIY
the Custamer if applicable) ’
Victorian Order ot Nusses for Manitoba Tne. {40006 Ottawa Main . 40006 04034 15
Vietarian Order of Nursey for Canadz Mova Seatis Branch Ing, 40006 Ottawa Main ! 40006 04168“]:9 F__
Victerdan Order of Wurses for Canada Wester Region 40006 Ottawa Main i 40006 01284 14 s
Victorien Geder of Nurses for Canadi-Sudbiry 140006 Ottawa Maln ‘ 40006 00852 19 J
T~ ] ] -
| : .
- ﬁ,._+_ —
[ [ | L]
I T —
- e "
L

This Schedule shall be effective when Lraplemented by the Bank,

THE BANK OF NOVA SCOTIA
By - —

Manager Date: o
Victoran Crder of Nurses Eastern Lake Ontario Branch Victorian Order of Nursey for Canads-Ontario Brunch

Centrl East Corporale Centre

Cusiomer Name

Customer Name

By: _ B

Title Tide
By: — o By:

Title Titfe
Date: Date;

Page 2
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Jine 20, 2015

ndependent Auditor’s Report

To the Board of Directors of
Vietorian Ovder of Nurges for Canada - BEastern Region

We have audited the accompanying financial statements of Vietorian Ovder of Nurses for Canada - Eastern
Region (“VON Eastern Region”), which comprise the balance sheet ag at March g1, 2035 and the
gtatements of changes in net Liabilities, operations and cash flows for the year then ended, and related
notes, which comprise a summary of significant accounting policies and explanatory information,

Managemen?’s responsibility for the financial statements

Management is responsible for the preparation and fair presentation of thege finaneial statements in
accordance with Canadian accounting standards for not-for-profit organizations, and for sech internal
control as management deterimines is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

Aunditor’s respounsibility

Qur responasibility is to express an opinion on these financial statements based on. our audit, We conducted
our audit in accordance with Canadian generally aceepted auditing atandards. Those standards require that
we cornply with ethical requirements and plan and perform the andit to obtain reasonable assuranee about
whether the financial statements are free from material misstatement.

An audit involves performing procedures te obtain andit evidence about the ameunts and disclosures in
the financial statements, The procedures selected depend on the auditor's judgment, ineluding the
agsesgment of the rigks of material misstaternent of the financial statements, whether due to fraud or error.
Inmaking those risk sssessments, the auditor considers internal control relevant to the entity's
preparation and falr presentation of the financial statements in order to design andit proeedures that are
appropriate in the cireumstances, but not for the purpose of expressing an opinion on the effectivenass of
the entily’s internal control. An audit also includes evaluating the appropriatencss of accounting policies
usad and the reasonableness of accounting estimates made by management, as well as evaluating the
overall presentation of the finaneial statements,

PricewaterhouseCoopers LLP
0g Bank Street, Suite oo, Cttawn, Crtards, Cayrade KiP 154
0 42 61y 237 3702, Fi +1 613 237 5563

“Pwis refars o PcewslemousaCoopers LLP, an Ontanio hriled ability parnership,



Wa balieve that the audit evidence we have obtained {s sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In cur opinion, the financial statements present fairty, in all material respacts, the financial position of

VON Eastern Region as at March 31, 2015 and the results of its operations and its cash flows for the year
then ended in aceordance with Canadian accounting standards for not-for-profit organizations,

%mwmm@w LLP

Chartered Professional Accountants, Licensed Public Aceountants



Victorian Order of Nurses for Canada Eastern Region

Balance Sheet
As at March 31, 2015

25"

Assetls
Current asseis
Accounts receivable (note 3)

Recelvable from related parties (nate 8)
Prepaid expenses and ather assofs

Capital assets (rote 4)

Liabilifies and Net Liabilities

Gurrent liakilities

Bank indebiedness

Accounts payable and asoruad liabilities (note 6)

Payable to related pariles (note 9)
Ceferred revenus

Deferred contributions for capital assets (note 7)

Neof Habilities
Unrestricted:

ay

App uwd’ﬂ t V}X omiﬂf Directors

\3““\51

The accom]mnymg notes are an int egrabpart of these financial statements,

_Director \“‘ o

2018 2014
$ $
682,141 635,364
5057 1,138,622
129,081 187,549
816,279 1,961,535
73,949 58,164
890,228 2,019,699
978,852 1,055.985
88,272 804,585
129,640 126,229
201,798 .. . 51708
2,199,562 3,028,507
5551 -
2205113 3,028,507
_(1,314,885) {1,008,808)
890 228 2,019,699
... Director

(1)



Victorian Order of Nurses for Canada - Eastern Region

Statement of Changes in Net Liabilities
Forthe year ended '\iﬂrch 3L, 2015

Balance — Net expenss for Balance ~
Beginning of year {he year End of year
% $ $
Unrestricted (i,008808)  _ (308,077) . . {1,314,888) .

The aceompanying notes are an integrat part of these financial statements.,



Victorian Order of Nurses for Canada - Eastern Region

Statement of Operations
For the year ended March 31, 2015

[ 23

Revenue

Fees for setvice

Donations and fundraising

Program grants

Miscellaneous

Amortization of deferred contributions for capital assets

Expoanse

Salaries and benefits

Mileage and travel

Direct program costs

Ocoupancy costs

Administrative, office and general expenses
Bad dabisg

Telecommunication cos!s
information technology services
Corporate allocation fees (note 8)
Amorlization cf capital assets

Net expense for the year

2015 2014
§ $
4,937,622 6,740,860
5,229 18,398
1,696,040 1,305,963
65,829 33,583
181, . (108
6,694,711, 7,008,922
4,430,613 4,880,208
273,562 261,643
784,008 822,036
276,067 330,964
268,857 274,63
14,621 06,204
94,954 101,487
7,607 9,643
729,694 829,007 :
21,015, _ 18,066 ;
.rooores | .. ..7.623885
(306,077), (524,963) |

The accompanying notes are an integral part of these financial statements,



Victorian Order of Nurses for Canada - Eastern Region

Statement of Cash Flows
For the ycar ended March 31, 2015

Cash flows provided by (used in)

Operating activities
Nat expense for the year
Items not affecting cash —
Amortization of capltal assets
Amartization of deferred contributions for capital assefs
Net change in non-cash worklng capital ltems

investing activity
Purchases of capital assets

Financing activity
Deferred contributions for capftal assets received

Net change in cash (bank indebtedness) for the year
Bank indebtedness - Beginntng of year

Bank indebtedness ~ End of year

The aecompariving notes are an integral part of these financial statements;-

2016 2014 :

s 3

(306,077) (524,963) 5

21,015 18,056

{191) (108) :
1293444 _(B4,981)
1,008,191 (572,006)
(36,B00) (39,718)
5742 o
977,133 (611,722)

(1,955,986) (1,344.263).

(978,852). (1,55,985)




Victorian Order of Nurses for Canada - Eastern Region
Notes to Pinancial Statements
March 31, 2015

Description of activitics and status

Vietorian Order of Nurses for Canada Eastern Region (“VON Eastern Region™} is incorporated without share
sapital under the Canada Notfor-Fraofit Corporations Act. Victorian Ovder of Nurses for Canada Fastern
Region provides nursing and home suppert services for the preservation and strengthening of family life
throughout the province on behalf of funders and clients, VON Eastern Region’s statement of purpose is to
provide an enhanced quality of life for Canadians through cost-affective, community-hased health care and
sotial service, VON Fastern Region is guided by the principles of primary healtheare and works in partnership
with Canadians for a healthier society through leadership in community-hased care, delivery of innovative,
comprehensive health and soclal services, and influence in the development of health and social policy. VON
Fastern Reglon is a ragistered charitable organization exernpt from income taxes,

Significant accounting policies

These financial statements have been prepared in accordance with Canadian accounting standards for not-for-
profit organizations and reflect the following significant accommting pelicies:

Use of estimates

The preparation of financial statements in accordance with Canadian aceeunting standards for not-for-profit
organizations requires management to make estimates and assumptions that affect the reported amounts of
asgets and Habilities and disclosure of contingent assets and labilities at the dates of the financial staterments
and the reported amounts of revenues and expenses during the reporting periods. Actual resulis could differ
from these estimates.

Capital assets

Capital assets arve initially recorded at cost and are then amortized over their estimated useful gervice lives, ona
straight-line hasis, as follows:

Furniture, equipient and fixtures 210 7 years
Computer hardware and software 2o g years

Revenue recogiition
Fees for service recelved are recognized in the period in which the service is delivered,

VON Eastern Reglon foliows the deferral method of accounting for donations and program grants. Unregtricted
revenue is recognized when received or recetvable if the amount to he received can be reasonably estimated and
collection is reasonably assured, Externally restricted donations and program grants are deferred and
recognized as revenue in the vear the related expenses ure incurred,

Externally restricted contributions for capital assets ave deferred and amortized on the same basis as the capital
assets purchased,

(1)
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Victorian Order of Nurses for Canada - Eastern Region

Notes to Financial Statements
March 31, 2035

Contributed services

Velunteers contribute numerous hours to assist VON Eastern Region in carrying out certain charitable aspects
of its service delivery activities, Beeause of the difficulty of determining their fair value, contriboted services are

not reflected in the financial statements.

Pension plan

VON Eastern Reglon is a participating sponsor of the VON Canada Pension Plan (“the Plan”), which provides

henefits to employees through participation in a centributory, defined benefit pension plan for all eligible

smployees of VON Canada and of the former branches of VON, Pension benefits ave hased on years of service
* and final average earnings. Annual funding requirements are determined in consultation with aetuaries to

provide long-term stability to the Plan,

VON Eastern Region accounts for the Plan, which meets the definition of & multiemployer plan, using standards

for defined contribiution plans as VOIN Eastern Region ig not able to identify its share of underlying assets and
labilities, Contributions for the plan are expensed as incurred,

3 Financial instruments

Accounts recetvable 1s comprised oft

2015 2014

$ $

Veterans Affairs 165,158 242 138

HST rebates 47 806 43,671

Other 489,821 417,952

Allowance for doubtful accounts 20744y 168,398)

682,141 635,364

4 Capital assets
e 2015, L2014,
Accumulated

Cost amortization Net Net

$ $ ¥ $

Furnfiure, squipment and fixtures 119,800 55,634 64,286 50,E88
Computer hardware and software 13821 ENEE ..8.083 1279

RIS AN 59372 i 49

.. b8 164

Cost and-aceumuiated amortization amounted to $06,522 snd $58,358 at March 31, 2014 respectively.

{(2)




Victorian Order of Nurses for Canada - Eastern Region

Notes to Financial Statements

March 31, 2015

5 Bankindebtedness

VON Canada has an operating line of eredit of $4,000,000, bearing interest at prime plus 1.56% with a standhy
fee of 0,125% on any umised portion, A general security agreetnent over )l present and future personal

property with usurance coverage has been pledged,

6 Governiment remittances

Government remittances (CPP, EI and income taxes) in the amount of $74,582 {2014 — $85,604) are included

in accounts payable and acerued liahilites,

v Deferred contributions fox capital assets

Balance - Amortization Balance ~
Beginning of Contributicns of End of the
the year recelved contributions year
$ $ 3 $
Deferred contributions for capita
assets o 5,742 e 5,851

8 Employee future benefits

VON Eastern Region participates in a multiemployer defined benefit pension plan providing pension bencfits to
various participating entities, Assets contributed by one participating entity are not segregated in a separate
aceount or restricted to provide benefits only to employees of such entity and, thus, may be used to provide
henefits Yo employees of other participating entities, The Board of Directors of VON Canada administers the
plan and its investments, This mudtiemployer defined benefit pension plan is accounted for by VON Eastern
Region using the accounting standards for defined contribution plans as there is insufficient information to
apply defined benefit pension plan accounting. Accordingly, VON Eastern Region's pension expense in respect
to this plan of $190,016 (2014 — $203,324) 16 thelr annmal funding conlribution and VON Eastern Region does

not recognize its share of the plan deficit,

This registered pension plan is funded by participating entities in the amount required by governing legisiation
and determined by the plan’s actuary. The most recent actuarial valuation of the Plan for funding and
acconnting purpnses was completed on Jamiary 1, 2014 and indicated required annual employer funding
sentributions by all participating entitles to be $9,872,904. The next valuation will be completed with an

affective date vo later than of January 1, 2017, )

(3)
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Victorian Order of Nurses for Canada - Eastern Region

Notes to Financial Statements
March 31, 2015

The funding deficit for the Plan in its endirety for all participating YON Canada related entities is as follows

(o00's):
2018 2014
$ $
Flan assets at feir value 375,868 301,128
Prasent value of future pension obllgation (358,370) (316,881)
Valuation allowance _118,769) A =
Funding deficlt o 7Y (15,856)

8 Related party halances and transactions

Thuring the year, corporate allocation fees of $729,594 (2014 ~ $§8209,007) were charged by VON Canada, VON
Canada controls VON Eastern Reglon as if shares the same management team and Board of Directors,

These tranaactions are recorded af the exchange amount, which is the smount of consideration established and
agreed to by the related parties involved,

The balaness due to related parties are non-interest bearving with no fixed repayment date,

Receivable from related parties inchides:

2015 2014

$ $

VOGN Ontario 5,057 11,099
VON Nova Scotla e 1127828
.. 5087 1,138,622

Payable to related parties Includes:

2015 2014

$ 5

VON Canada 109,822 128,229
VON Nova Scotla 20088 e

129,640 126,229

(4)
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Victorian Order of Nurses for Canada - Bastern Region

Notes to Tinancial Statements
March 31, 2015

10 Commitments

VON Fastern Region is committed to minfmuwin annual payments under operating leases for equipment and
premises over the next five years and beyond as follows:

$

Year ending March 31, 2018 170,774
2017 141,883

2018 129,961

2019 110,917

2020 63,500

2021 and beyond 21,920

(5)
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March 31, 2015
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Victorian Order of Nurses for Canada
Non-Congolidated Balance Sheet
As at March g1, 2015

/35"

e jusi

] o f R aa : . . .
gare an integeal part Mthese non-consolidated financial statements.

The aceompahying |

(Unaudited) . o
2015 2014
$ $
Assets
Current assets
Cash 2,401,441 2,059,187
Acceounis recejvable 486,020 687,827
Recelvable from related pariies (note 10} 3,346,056 4,358,487
Prepald axpenses and other assets 532,806 894,618
5,748,123 7,901,099
Capital assets (note 3) ... 5289624 6,146,036
12,035 747 14,047,135
Liabilities and Net Liabilities '
Current liabilities
Accounts payable and accrued flabilities (note 5) 5,707,527 6,829 915
Payable from related parties (note 10) : 148,934 85,030
Deferred revenue 438,037 310,361
Deferred contributions {note 6) 2,218,588 1,495,813
Current portion long-term debt (note 7) o 1,089,360 1,470,507
9,598 444 8,891,626
tong-term debt (note 7) 16,403,080 17,263,428
Employee future benefits (note 8) s H170,879 __15,8566,00C
27,172 403 43,011,055
Net liabilities ‘ _ o T
Unrestricted (15,742 591) (29,557,309)
Endowments (note 8) .. 605,835 o .593,388
(15,136,656), (28,963,920)
12,035,747 14,047,135
Approved by Chig '.ll"fj‘i;ju'rn-c "f.\I] Officer '
ole

““u_uufrg



Vietorian Order of Nurses for Canada

Non-Consolidated Statement of Changes in Net Liabilities
For the year ended Mavrch 31, 2015

/36

The accompanying notes are an integral part of these non-consolidated financial statements,

{(Unaudited)
Balance - Re~
Beginning  Net revenue measurements Endownent Balance —
ofyear  fortheyear  and other ftems Transfers-In  gopfributions End of year
$ $ § $ $ $
Unrestricted {28,557,300) 2,795,294 11,207,000 (187,576} - (15,742 ,581)
Endowments (note 8) ~ B93.389 i . L - . 12,546 ‘ 605935
(Bgpnpaty 2766208 11207000 . (187578) 2846, (15196,086)



Victorian Order of Nurses for Canada
Non-Consolidated Statement of Operations
For the vear ended March 31, 2015

{(Unaudited}
2015 2014
$ §

Reventue
Fees for sarvice 810,268 435,009
Corporate allocation fees (note 10) 26,454,217 24,812,593
Danations and fundraising 1,158,160 630,196
Program grantg 411,229 289,835
Investment income and miscellaneous 401,857 673,156

..29.235720 26,540,929
Expense
Salaries and benefils 13,246,356 13,635,084
Mileage and travel 467,699 476,082
Clrect program costs 49,085 7,825
Occupancy costs 1,007,906 858,120
Bad debts 50,000 e
Administrative, office, and general expenses 3,454,025 3,145,435
Telecommunications costs 421,421 202,394
Information technology services 5,271,941 7,245,258
Interest an long-term debt 377,242 341,785
Amortization of capital assets 2084780 2,043 002

25440435 27,955,912

Net revenue (expense) before the under nofed 2,795,294 (1,314,983)
Gain on disposal of caplial assets : 847,092
Net revenue (expense} for the year L. 2785294 {457,891)

The accompanying notes are an integrai part of these non-consolidated financial statements,.
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Victorian Order of Nurses for Canada
Nen-Consolidated Statement of Cash Flows
For the year ended March 31, 2015

(Upaudite.d__)
2015 2014
$ §
Cash flows from (used in)
Operating activitles
Net revenue (expense) for the year 2,795,294 (467.891)
ltems not affecting cash —
Amortization of capital assets 2,004,780 2,043,008
Pension expense (1,924,976} (1,396,387}
Falr value change in investments (12,447) o
Gain on disposal of capital assets - {847,092)
Cash pald for pension benefiis {1,553,145) (638,643)
Net change in non-cash working gapltal items 1,39311‘1.8_ ‘ 1,872,867
. 2782824 ... 367,893
Investing activities T T
Sale (purchases) of Investments, net 16,048 {4,045)
Proceeds on sale of capital assets 3,698,580
Purchases of capital assals L(1,2%8388)  (725.911)
(1,221,420) 2,968,633
Financing activities ‘ S
Advances from long-term debt 104,011 3,242,008
Repayments of iong-term debt (1,345,507) {140,609) :
Endowment contributions .. 125646 1,075
(1,228950) 3,102,475 |
Net change in cash for the year , 342,254 6,438,001
Cash {Bank indebtedness} — Heginning of year . 21059,1;@] i .(4,379,814)
Cash ~ End of year 2,401”_441‘:,‘:, L _,,2_,,(15_9,,1,82,”

The accompanying notes are an integral part of these non-consolidated financial statements,




Victorian Order of Nurses for Canada

Notes to Non-Consolidated Financial Statements
March g1, 2015

1 Description of activities and status

Victarlan Order of Nurses for Canada ("VON Canada™) 1s incorporated without share capital under the Canada
Notfor-Profit Corporations Act. VON Canada's statement of purpose is to provide an enhanced quality of life
for Canadians through cost-effective, community-based health care and social service, VON Canada is gulded
by the principles of primary healthcare and works In partnership with Canadians for a healthier sociaty through
leadership in community-based care, delivery of innavative, comprehensive health and soclal services, and
influence In the development of health end soclal policy. VON Canada is a registered charitable organization
exempt from income laxes.

2  Significant accounting policies

These financial statements have been prepared in accordance with Canadian accounting standards for not-for-
profit organizations and reflect the following significant accolinting policies:

Use of estimates

The preparation of financlal statements in accordance with Canadian actounting standards for not-for profit
organlzations requires management o make estimates and agsumptions that affect the reported amounts of
assels and liabilities and disclosure of contingent agsets and liabilities at the dates of the financlal statements
and the reported amounts of reventes and expenses during the reporting periods, Actual resulis could differ
from these estimates.

Investments

investments are measured at fair value using guoted market close prices, Dividends, Interest and changss in
fair value are inciuded in invesiment income and miscellaneous income in the statement of cperations,

Capital assets

Capital asssts are intially recorded at cost and are then amortized over their eslimated useful service lives, on
a straight-line basis, as follows:

Buildings 25 to 40 years

Furniture, eguipment and fixtures 2 to 7 years
Compuier hardware and software 210 10 years
Leasehold Improvements Term of the [ease

Revenue recognltion
Fees for service received are defined and recognized in the period in which the service is delivered,

VON Canada follows the deferral method of accounting for contributions. Unrestricted contributions are
recognized when received or receivable if the amaunt to be recelved can be reasonably estimated and

/39



Victorian Order of Nurses for Canada

Notes to Non-Consolidated Financial Statements
March 31, 2015

collection is reasonably assured. Externally restricted donations and program grants are deferred and
recaognized as revenus in tha year the ralated expensas are incurred.

Endowment sontributions are recordad as direct increases in net assets. No shcrorchment on capital is
permitted. Income that may be used for general purpose is recaghlzed as revenue when eamad, Income
earned on the Helen Mussallem Education and Dr. Judith Shamlian funds is deferred (note 8) and recognized
as revenue in the year the related expenses are incurred for ieadership and staff education,

Contributed services

Volunteers contribute numerous hours to assist VON Canada in cartying out certain charitable aspects of its
setvice delivery activities. Because of the difficulty In determining their fair value, contributed services are not
reflected in these financial statements,

Employee future benefits

VCN Canada and #s related entitles are participating sponsors of the VON Canada Pension Plan {"the Plan"),
which provides benefits to employees through participation in a contributory, defined benefit pension plan for all
eligitle employees of VON Canada and of the former branches of VON that have left the organization, based
on years of service and final average earnings. Annual funding requirements are determined in consuliation
with actuaries.

Because VON Canada is not-able to identify the shares of underlying assets and liabllitles belonging to its
related entities the refated entities ascount for the Plan using the standards for defined contribution plans. The
related entities expense empioyer conttibutions as Incurred. VON Canada accounts for the plan using the
standards for defined bensfit plans, as it accrues the abligations for all related entlties Under the Plan and
related costs, net of plan assets,

The accrued benefit obligations are actuarially determined based an the mest recent actuarial valuation repart
orepared for accounting purposes,

Under the immediate recognition approach, actuarial gains and losses {and past service costs) are included In
the cost of employee fuiure benefits for the year, Re-measurements and cther items are recognized directly in
net liabilites, ‘

Whan the fair value of the plan assets excends the defined benefit obligation, the ptan surplus is recognized as

& definad henefit asset only to the axtent # is expected to be realized by VON Canada. VCN Canada

recognizes a valuation allowance for any excess of the plan surplus over tha expected future benefit. Changes :
in the valuation allowanca are recognized in net {iabilities in the period in which the change occurs, s

In addition, VON Canada's Supplemental Executive Relirement Plan (SERP) provides supplament pension
benefits to certain employees. These benefils are unfunded but are guaranteed through the jssuance of a one-
vear renewable letter of oredit, issued to the trustee of this plan.
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[4]

3 Capital assets

_ 2015 2014
‘Accumulated ‘ e
Cost amortization Net Net
| $ $ $ $
Land © 176,000 - 176,000 -
Buildings 635,000 76,200 558,800 -»‘
Furniture, aquipmant and
fixtures 38,578 8,122 30,458 51,467
Computer hardware and
software 16,158 651 11,868,541 4,290,110 5,831,280
Leasehold improvements e, 2BO23 o 31878 ... 235258 263,289
17,274,480 11,984,836 5,289,624 8,148,036

Costand accumulated amortization were $15,985,282 and $9,838,256 at March 31, 2014 respectivaly,

4 Bank indebtedness

VON Canada has an operating line of credit of $4,000,000 bearing interest at prime plos 1.5% with a standby
fee of 0.125% on any unused portion, A general security agreament over all present and future personal

property with insurance coverage has heen pledged.
The line of credit was unused as at Mareh 31, 2015,

5 Government remittances

Government remittances (CPF, EI, income taxes, employer health tax, WSIB) $296,848 (2014 - $278,182) are

induded in accounts payable and accrued Habilities,

6 Deferred contributions

Deferred contributions represent funds that have been donated or received with a special purpose identified by
donor or funder, VON Canacda does not have authority over the use of these funds,

Balance —
Beginning of
the year

$

Deferrad contributions ... 1,195,813

Confributions
recelved

§

1966,146

Contributions
spent

$

(962,374)

Balance —
End of the
year

$

2,218,585
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7 Long-term debt

2015 2014 '
$ $ i
1BM 13,769,777 14,789,777 :
Community Cerporations 3722663 30684159
17,492,440 18,733,936
l.ass: current portion cf long-term debt ..41,089,360) {1,470,807).
16,403,080 17,263 429

VON Canada entered into au unsecured agreement with IBM Canada Limited to finance its obligation under the
master services agreement for its business fransformation initiative,

The indebtedness bears inferest at 2,00% per annum, Annual minimum repayments of $1,000,000 are
required together with additional quarterly payments in arrears of 50% of free cash flow as calenlated in
accordance with the agrecment. No additional payments were made during the yvear.

VON Community Corporations are legally incorporated entities with thelr own Boards of Directors and have
fundraising, advocacy and community development roles. These entities are voting members of VON Canada.

The amounits due to the Community Corporations represent contingent notes are unsecured and bear inlerest

at rates ranging from 0% to 5% per annum and a short-term unsecured loan of $255,000 bearing interest at :
1,6%, During the year repayments of $345,507 (2014 $10,000) and advances of $14,651 {2014 -$3,242,009) !
were made during the year. Iuterest on the notes for the vear amounted to $ 89,360 (2014 - $76,598) which
remains unpaid a8 at March 91, 2015, The parties have agreed that the interest will be repayable commencing

April 2015, There will be no repayments under the contingent notes for the year ending March 31, 2016, There

are no minimum annual repayments under the contingent notes availability of free cash flow as ealenlated in

soeordance with the apreement and the approval of the bank,
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8 Employee future benefits

Extrapolationg of actuarial valuations prepared ag at January 1, 2014 for the VON Canada Pension Plan and
September 30, 2014 for the Akerdeen Pension Plan (2014 — January 1, 2013 and Septemmber 30, 2013) indicated
the following infermation about the VON Canada Pension Plan, SERP aud Aberdeen Pension FPlan, vespectively,
and the measnrement date of March 31 each year (§ 000D,

. ‘ ‘ 2018 . 2014
~ VON " Aherdeen ' " VON Aberdesn
Canada Pension Canada Pension
Pansion SERP Plan Total Pension SERP Plan Total
§ $ $ $ $ § $ $
Falr vatue of plan
assels 373,624 24 2,420 375,958 209,242 20 1,863 301,125
Defined benafit
obligation {354,804) (313) (3,153) (358,370) (313,822) {281) (2,878 {316,981)
Valuaticn allowance (18,789} i 418788 = i o -
Defich {149} (289 . (733 (1,471). 414,580% | (264) . . (1.018)  {15,858)

Puring the year, VON Canada charged the VON Pension Plan $365,726 (2014 — $350,207) for administrative
services rendered and othar cosls inenrred on behalf of the Plan.

These transactions were recorded at the exchange amount, which is the amount of consideration established
and agreed to by the partiss involved.

VON Canada is the administrator of the VON Canada Pension Plan, VON Canada has declared partial pension
plan wind-ups on behalf of four former VON branches, The effent of these declarations iz that the solvency
deficiency related to those branches is erystallized. The financial condition of those branches is such that they
cannot be expected to fand their deficits; three of the four have declared banlouptay. The Financial Services
Tribunal has determined that those branches are solely responsible for funding the deficits associated with their
employees.

An application with the Pension Benefit Guarantee Fund (PBGF) was filed and in April 2013 the VON Canada
Pension Plan recelved $2,268,815 from the PBGF for three of the branches and has an application with PBGF to
receive Tunds for one other branch. VON Canada plans 1o fund the ditference between the amounts paid by
PHGT and the total deficit up to $400,000. During the fiscal year 2o15 VON Canada paid $251,121 of this
deficit, The remaining $148,879 has been acerned and {5 included in the pension obligation disclosed above,

Effective Japuary 1, 2014, active members of the Aberdeen Pension Plar stopped zecruing service under that
plan and started instead to acerie service under the VON Canada Pengion Plan, VON Canada is working with
the Financial Services Commission of Ontario to have the Aberdeen Pension Plan rolled into the VON Canada
Pension Plan,
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9  Endowments

Duchess of Connaught Fund
Countess of Minto Fund

The Wayrne and Joan Myles Fund
Dr Helen Mussallem Education Fund
Dr. Judith Shamian Fund

10 Related patty balances and transactions

2014 2013

b $

222,401 272 401
112,364 112,364
73,629 68,000
91,680 89,624
105,961 101,000

. . B05935

.. 693,389

During the year, corporate aflocation fees of $26 454,217 (2014 — $24,612,583) were pald to VON Canada by

entities refated to VON Canada.

These fransactions are recorded af the exchange amount which Is the amount established and agreed to hy the

related parties involved,

The balances due to related parties are non-interest bearing with no fixed repayment date.

Recelvable from related parties includes:

VON Nova Scotia
YON Ontario

VON Eastern Region
VON Western Region

Payahle to refated parties includes:

VON NP-Led Clinic
YON 380 Dagree NP-lLed Clinic

48,938

2015 2014

$ $
1,734,048 1,874,356
1,458,358 2,273,445
100,622 126,229
L4808 85437
3,346,056 4,359,467
2015 2014

$ $
114,850 85,030
32,085 | -
85,080
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11 Commitments

VON Canada is committed to minimum annual payments under operating leases for equipment, premises and
services over the next five years as follows: '

Year ending March 31,

2016
2017
2018
2019
2020

$

7,161,354
5,342,690
4,191,528
1,051,338

148,698



Victorian Order of Nurses
for Canada - Western
Region

Financial Statements
March 31, 2015

=

&



June 20, 2015

Independent Auditor’s Report

To the Board of Divectors of
Victorian Order of Nurges for Canada - Western Reglon

We have audited the accompanying financial statements of Yictorian Order of Nurses for Canada -
Western Region (“VON Western Region™), which comprise the balance sheet as at March 31, 2015 and the
statements of changes in net liabilities, operations and cash fiows for the year then ended and the related
notes, which comprise a summary of sighifieant accounting policies and other explanatory information,

Management's responsibility for the financial statements

Managemaent is responsible for the preparation and fair presentation of these financial statements in
accordance with Canadian accepted acconnting principles for not-for-profit organizations, and for such
internal gonfrol as management determines is necessary to enable the preparation of financial statements
that are free from material misstatement, whether due te fravd or error,

Auditor’s responstbility

Our responsibility is to express an opinion on these finuneial statements based en our audit. We conducted
our andit i accordance with Canadian gencrally accepted auditing standards, Those standards require
that we comply with ethical requirements and plen and perform the andit to obtain reasonable assurance
about whether the financial statements are free from material misstatemnent.

An audit involves performing procedures to obtain andit evidence about the amounts and disclosures in
the financial statements, The procedures selected depend on the anditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to frand or
error. In making those risk assessments, the auditor considars internal conlrol relevant to the entity’s
prepavation and fair presentation of the financial statements In order to design audit procedures that are
appropriate in the cireemstances, but net for the purpose of expressing an opinion an the effectiveness of
the endity’s internal control. An audit also includes evaluwating the appropristeness of aceounting policies
used and the reasonableness of accounting estimates made by management, as weil as evaluating the
overall presentation of the financial statements,

PricewaterhouseCoopars LLP
o9 Bank Streed, Sufte 80g, Ottawa, Ontario, Caneda KiF 1Eq
T: w1 618 287 3702, H! 41 613 247 3063

2y rafers o PicewalethousaCoopers LLP, an Onlario fimiied Faniity padnazship

[
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We beleve that the audit evidence we have obtained is sufficient and appropriate to provide a basig for our
audit opinion.,

Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of
VON Westarn Region as at March 31, 2015 and the results of its operations and its cash flows for the year
then ended in accordance with Canadian accounting standards for not-for-profit organizations.

%&W@{M L2

Chartered Professional Accountants, Licensed Publie Accountants

|4 &



Victorian Order of Nurses for Canada - Western Region

Balance Sheet
As at March 31, 2015

Assets

Current assets

Cash

Accounts recelvable (note 3)
Receivable from related party (note 9)
Prepaid expenses and other assets

Capltal assets (note 4)

Liabilities and Net Liabilities

Current Habilities

Bark indebtedness

Accounts payable and aceorued liabilities (note 8)
Payahle to related parties (note 9)

Deferred revenue

Deferred contributions for capital assets (note 7)

Net liabifities
Unrestricted

2015 2014

$ $

2,510 2,510
556,638 346,652
16,381 60,789
43244 25,784
618,773 425,736
A28 e 141260
130840 440,015
4,407 878 3,641,242
409,791 283,661
46,187 85,437

. ..4,800 -

4 B6B,336 4,010,340
35,338 -
4'903'669 4’010’340
_fairag2e) . (3,570,326)
L T30240 L A40.085
Director

The accompanying notes are an integral part of these {inancial statements,

(1
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Vietorian Order of Nurses for Canada - Western Region
Statement of Changes in Net Liabilities
For the year ended March 31, 2015

Balance —
Beginning Net (expense) Balance —
of year for the yéar End of year
$ $
Unrestrictad . (3570,325) __(B02404)  (4172,729)

The accompanyling notes are an integral part of these finacial statements.

(2)



Victorian Order of Nurses for Canada - Western Region

Statement of Operations
For the year ended March 31, 2015

Revenue

Fees for service

Donatfans and fundralsing

Pragram grants

Amortizatlon of deferred sontributions for capital assets

Expense

Salaries and hensfits

Mileage and travel

Direct program costs

Ocoupancy costs

Administratich, office and general expenses
Telecommunication costs
Information technology services

Rad debis

Corporate allocation expense (note 9)
Amcrtizalion of capital assets

Net (expense} for the year

2014

2015

$ $

4,492 983 4,863 581

12,749 46,474
229,889 810,687
4'667 e 1'255
_A740278 ., . 5521807

3,697,285 4,114,770

228,928 192 445

256,877 217,733

306,651 347 845

149,678 108,437

81,582 87,304
6,246 7277

e 101,807

504,316 . 730,010
28 7,108
e 5342682 ... 5914836,
(602,404) (392,838)

The accompanying notes are an integral part of these financial statements,

{3



Victorian Order of Nurses for Canada - Western Region

Statement of Cash Flows
For the year ended March 31, 2015

|52

Cash flows provided by (used in)

Operating activities

Net (expense) for the year

ltems not affecting cash )
Amortization of deferred contributions for capital assets
Amortization of capital assets

Nat change In non-cash working capital tems

Investing activity
Purchases of capitat assets

Financing activity
Deferred contributions for capital assets received

Net change in bani indebtedness for the year
Bank indebtedness ~ Baginning of year
Bank indebiedness — End of year

Benk Indehtedness consists of:

Cash
Bank Indebtedness

The accompanying notes are an integral part of these financial statements.

2015 2014
$ $
(502,404) (392,839)
(4,667) (1,255)
21,118 7,108
. (101,678) (164.679)
(687,831) _(651,685)_
~(119,005) (8,863)
40,000 =
(766,638) (558,528)
(3,638,732) (3,080,204)
{4,405,368) (3,636,732)
2,510 2,510
(4,407,878) _ (3,641,242)
{4,405,368) (3,638 732)

&)




Vietorian Order of Nurses for Canada - Western Region
Notes to Financial Statements
March 31, 2015

153

Description of activities and status

Vietorizn Order of Nurses for Canada - Western Reglon (“VON Western Reglon”) is incorporated withowt share
capital under the Coneda Not-for-Profit Corperations Aet, VON Western Region’s statement of purpose is to
provide an enhanced quality of life for Canadians through cost-effective, community-based health eare and
social service. VON Western Region s gulded by the principles of primary healtheare and works in partnership
with Canadians for 2 healthier society through leadership in community-based care, delivery of innovative,
comprehensive health and soclal services and influence in the development of health and social policy. YON
Western Region is a registered charitable organization exempt from income taxes,

Significart accounting policies

These financial stateroents have been prepared in accordance with Canadian accounting standurds for not-for-
profit organizations and reflect the following significant secounting policies:

Use of ostimates

The preparaticn of financial statements in aceordance with Canadian accounting standards for not-for profit
otganizations requires management to make estimates and assumptions that affact the reported ameournts of

assels and Habilities and disclostre of contingent assets and lizhilities at the dates of the financial statements
and the reported amounts of revenues and expenses during the reporting periods, Actual results could differ

from these estimates,

Capital assets

Capital agsets are initially recorded at cost and are then amortized over their estimated uscful service lives, ona
straight-lne basis, as follows:

Fuarniture, equiproent and fixtures 2 e 7 years
Computer hardware and scftware 210 3 years
Leasehold improvements Term of the leage

Revenie vecognition

Feas for service received ave recognized in the pertod in which the service 13 deliverad.

VON Western Reglon follows the deferral method of accounting for donations and program grants,
Unrestricted revenue is recognized when regelved or receivable if the amount to be recsived can be reasonably
estimated and collection is reasonably assured. Externally restricted donations and program grants are deferred

and recognized as revenue in the year the related expenses are incurred.

Externally restricted contributions for capital assets are deferred and amortized on the same hasis ag the capital
assats purchased,

()
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Victorian Order of Nurses for Canada - Western Region

Notes to Financial Statements
March 31, 2015

Conlriputed services

Volunteers contribute nuumerous hours to assist VON Western Region in carrying out certain charitabls aspects
of its service delivery activities. Because of the diffieulty of determining their fair value, contributed services are
not reffected in these financial stataiments,

Pengion plan

VON Western Region is a participating sponsor of the VON Canada Fension Plan (“the Plan”), which provides ‘
benefits to employees through participation In a contributory, defined benefit pengion plan for all eligible

employeea of VON Canada and of the former branches of VON, Pension benefits are based on. years of servics

and final average earnings. Annual finding requirements are determined fn consultation with actuaries to

provide long-terra stability to the Plan,

VON Western Region aceounts for the Flan, which meets the definition of a soultiemployer plan, vsing
standards for defined contribution plans as VON Western Reglon is not able to identify its share of underlying
assets and labilities, Contributions for the plan are expensed as incurred.

3 Financial instrumernts

Aceounts receivable is comprised ofs

2015 2014
$ : $
GE&T rebates 15,609 33,968
VON Community Carporatlons and foundatlons 13,238 13,238
Ofher 540,065 320,073
Allowance for doubtful accounts e (12274) ..420,627)
556,638 B 348,662
4 Capital agsets o
e 2016 2014
-7 Accumulatéd R T
Cost amortization Net . Net
$ $ $ $
Furnliurs, equipment and fixtures 400,783 390,383 10,400 8,169
Computer hardware and seftwaie 365,584 337,281 28,303 6,111
Leasehold improvements .. 1s8,208 92741 . . 73464, . | e
Ssesre ... 820405, 0 o 412467 .. 14,280

Cost and accumulated amortization amounted to $813,567 and $709,287 at March 31, 2014 respectively.

(6)



Victorian Ordeyr of Nurses for Canada - Western Region
Notes to Financial Statetnents

March 31, 2015

5 Bankindebtedness
VON Canada has an opernting ine of credil of $4,000,000, hearing interest at prime phis 1.50% with 2 standby
fee of 0.125% on any unused portion. A general gacurity agreement over all present and future personal
property with fnsurance eoverage has been pledged,

6 Government remitfances

(overnment remittances (CPP, I and income taxes) in the amount of $36,321 (2014 — $42,994) are included
in accounts payable and accrued liabilities.

7 Deferred contributions for capital assets

Balance — Amortization Balance ~
Beglnning of Contributions of End of the
the year received cantributions year
¥ $ $ §
Deforred contributions for capital i
assets _ o 40,000 {4,667) 35333

8 Employee future benetits

VON Western Region participates in & multiemaployer defined benetit pension plan providing pension benefits
to varions participating entities. Assets contributed by one participating entity are not segregated in a separate
account or restricted to provide benefits only to employees of such entity and, thus, may be used to provida
benefits to employees of other participating entities. The Beard of Directors of VON Canada administers the
pian and its investments, This multieroployer defined benefit pension plan is accounted for by VON Western
Region using the aceounting standards for defined contribution plans as there is insufficient information to
apply defined henefit pengion plan accounting, Accordingly, VON Western Region's pension expense in respect
to this plan of §89,652 (2014 — $95,624) is thelr gnnual funding centribution and VON Western Region does
not recognize its share of the plan deficit,

This registered pension plan is funded by participating entities in the amount required by governing legislation
and determined by the plan’s actuary. The most recent actuarial valuation of the Plan for funding and
accounting purposes was completed on January 1, 2014 and indieated vecquired annual employer funding
contributions by all participating entities to be $9,872,904. The next valuation will be completed with an
effective date no later than January 1, 2017,

)



Victorian Order of Nurses for Canada - Western Region

Notes to Financial Statements
March 31, 2015

The funding deficit for the Plan in its entirety for 211 participating VON Canada legal entities is as follows

{oo0's);

Plan assats at falr vajue

Prasent value of future pension obligation

Vaiuation allowance

Funding (dsficit)

¢ Related party balanees and trangactions

2015 2014

$ $
375,868 301,125
(358,370) (316,981)
(18,768), .
(1 171) (16,856)

During the year, corporate allocation fees of $504,316 (2014 — $730,010) were pald to VON Canada by VON
Wegtern Region, VOI Canada controls VON Western Region as it shares the same management tsam and

Board of Diractors,

These transactions are recorded at the exchange amount which is the amount established and agreed to by the

related parties involved,

The halances due to velated parties are non-interest bearing with no fixed repayment date.

Receivable from related party inchides;

VON Ontario

Payable to related parties includes:

VON Canada
VON Nova Scotig

2015 2014
$ $
16,351 50,789
2015 2014
$ $
44,018 85,437
46,187 85,437

(8)
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Victorian Order of Nurses for Canada - Western Region

Notes to Financial Statements
March 31, 2015

10 Commitments

VON Western: Reglon is conmunitied to minimum annual payments under operating teases for equipment and

premises over the next four years as follows,

Year ending March 31, 2018
2017
2018
2019

$

304,598
232,367
95,606
27,076

(9)
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The Bank of MNova Ecotia
. i ‘?rf”{ . Executive Officet, Scotia Flaza
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Septernber 9, 2015

Viotorian Order of Nurses for Canada
2315 St Laurent Blvd Suite 100
Ottawa ON K1G4J8

At do-Anye Poirier. President

Dear Mrs. Poirler:

We confirm that subject to acosptance by you, The Bank of Nova Scotia (the "Hank™) will make
available to Victorian Order of Nurses for Canada (the "Borrower"), credit facilities on the terms and
_~ronditjons set out i the attached Terrns and Conditions Sheet and Schedule A,

vy ‘)‘ . o)

AN ! I the avrnagoments sef ot in tiis letter, aad in the mc,d Terms aud Conditions Sheot mnd
f Yo Seheduls "A" foolieskively the “Commitment Letter™) ave ncveptable 1o you, plense gign the wnelosed copy
[ s ofthis letter in the g; sace Indivated below and ret mn the fetfer to s by tie close of business on

>y - Septomberth 2015, atte which dite this offer will lapse,
¢ AN ]
Thiz Commitment etk replaces all previous comminments igsued by the Bunk o the Borrower,

BRIy

Yours truly

/ L. /{,m - 2

e

N Chapm
Director — Special Accounts Management

By signing this Commitment Letter you confirm that the product(s) and/or service(s} offered to you
hereis will not be nsed for or on behelf of any individual or entity ofher than you and the other pastics
named In the Commitment Letter for whose benefit sush products and services are intended.

The arrangements set out above and in. the allached Turns and Conditions Sheet and Schedule "A"
{eollectively the "Commitment Letter) are horeby acknowledged and accepted by:

VICTORIAN ORDER OF NURSES FOR CANATIA

By:
Title: GOy

b Sy Date: Q T A

\3 < w» N5
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TERMS AND CONDITIONS
_AUTHORZED AW

Operating Line.
"PURPOSE

General operating requitements.

Caradian dollars.

The Borrower nidy avail the Credit by way of dirvet atvances evidenced by an Agreoment re;
Operating Credit Line,

Tho é&auk‘s Primé Lending Rate frora timé to ‘ume, plis 1,75% per dntivith” with. inierest: payatile
“rripiithily i3

OTHER FEES |

A Standby Ree 6 0.25% pee iniuin on the daily utmsed pottion of the Ctedif, is paysble quarterly.

sequest

The-following security, cvidenced, by doouments in form gatistuctory.fo the Bank and- ragtstered op

recorded av:refuired by the Bank, 1§ to be provided prior to dny advaticos or avatiment being miadd
unda: the Credit

Apfecmint re; Opérating Credit Line,

/5
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Page? -
‘Scotis Visa Card for Businéss - Availment, intersst rofa, add rapaymant 48 per Cardholder
Agreenient. .
PURPOSE

" Businoss expenses.

The following secuiity, evidencéd by documents in form satisfactory to the Bank and reglstered or
recorded as required by the Bank, is to be- prowded prior;io any advanges:or avgilment ‘béing made
under the Crediti ‘

*Srotia Visa Chrdifor Bubiness Agi‘éer'néﬁf.

The Following security, evidenced by documents jn-form sattsfacfory tp the Bank alid. registered or
recnrdt;d as required by the Bank, i fo.be pn;mded prior fo any: advanccs or avaﬂment being made
under’the Credits:

General bsourlty Agreement over all present alid futeré persorial property with appropriaty .
istitance soverage, 1663 if arny, payable fo the Barik,

“Collateral Mortgage In the amount $1,600,000 providing « ist fiked chargs over 1151
“Florenpe Strest, Svife 400, London ON  with replacement ¢ost fire: insurance and
earthquake coverage, loss, ifany, payable to the Bank as mortgages,

‘Guarantees given by the following (with. curpnratex soal_and regolution: as applicable) in the
-amouret showny .

ek r,Canada Western Region Unﬁhﬁte&
otian Order of Nursss for Canada.» Basteri Région “Unlifhited
Allof the above Guarantses are furtlier supported byr General Secuslty Agreements

over ail ‘present. and fature personal property with mppropriate insurance.coverage,
Ioss ifany, payabld to'the Bank
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SPECIFIC CONDITIONS

Until all debts and Jabilities under the Credits have been discharged in full, the. following
conditlons will npply in respect of the Credits;

Faiture o revolve the Operating Yine dovm to $0 on & monthly basis will be considered an
Bvent of Default.

Any cash shortfalls must be funded by the respective Community Corporations or any other
Ineans.

GENERAL CONDITIONS

Thntik ol debts and labiiitiss rrder the Credits have been discharged in full, the following
conditions will npply in respeot of the Credits:

The Qperating Line is to revolve monthly fo 2 minimum outstariding balence of $0,

The aggregate of the Operating Line and Seotta Visa Card for Business &re nof fo exceed ot
any time the Jeager of the opertating limit or the "Borrowing Base" which is defined s the

aggregate of 90% of good quality” ;zovcmment aceonaty recetvable  (excluding ﬂCC()untbf-‘ji
over-150- days); plus 75% of - good quality aceounty resoivables (excluding aécounts gver

- 90" days, accounts” dite by eriiployées; offsets 1nd inter ‘compaiy secouits), less security
interests or charges held by other parties and specific payables which have or may have
priority over the Bank's security,

Without the Bank's prior written consent:

Other than repayments to the Operating Line, no repayment of loanw including the
Community Corporations,

The Operating Line shall nof be used to. make any repayments of the loans from
IBM Global Financing, s division of IBM Canada Limited (“IBM™), of any
affilieted party, In additon, no IBM loan repayments may be made while the
Opezating Line has an outstanding balance, .

Guarantees or other contingent ligbilitien are not to b entered mto and assets wre
not to be further encumbered,

For ongeing Credit Risk management purposes, all Opemtmg scoounts of the Borrower
shall be maintained with the Bank ns long as the Borrower has any Opernting Line with the
Bank, exoept for nomoperating Jegacy accounts that indy be with other fipsncinl
institutions. All efforty should be made to close all accownts held at financlal institutions
ocutside of the Bank, ’

If fhere is any clange from the accounting poticles, practives and calevlation methods nsed.

by the Borrower in propariog any part of #s financial statements for the fiscal year most
recently completed before the date of this Commitment Letter, the Borrower shall provide
the Bank with al} fuformation that the Bank requires to ensure that reporting provided to the
Bank afier any chauges aro comparabls fo previevs reporting, o addition, sll ealculations

+ made for the purposes of fhis Cornmitment Letter shall continue to be made based on the
aceounting policles, practices and caleulstion methods in effect as af the date of the

fifwnclal statements forthe most vecently completed fiscul yoar, In the event of & change in
tho accounting policiss, practicey end calculation metheds, the Bank retaing the right (a) to

/bl
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adt on any default vnder the financial covenants or any other, forms and conditions. s
efined in this Committment Lefter that is disclosed by. applymg ‘the provious accounting
policles; pragtives and caleulation methods and (b) at ity discretion And acting reasonably, to
amend/feset coverants that are sffected by the changd,

Additional terns and cGaditions in Schiediile A Aré to dpply:

AT ADRROVERRBPORTING CONDITIONS

Uintil all debts and Tiabilitics under the Creiit have béen dlscharged int fully the Bofrower will
provide thi Banl with ths followirig;

Anmual audited consolidated financxai statements of the Borm\msr, prepared in sceordance
with the:efected Generally Acoepted Aceonnting Principle (“GAAP”) applicable at the date
of the firiancial statements, within 130 days of fiseal year end, duly s1gncci

Annvil dudited unconsolidated Finanoial Statements: of Victoran Order of Nurses for
Cineda - Ontario Branch, propared in accordance with the eleeted. Generally Accepted
Acgounting Principle (“GAAP”) applicable at the'date of the-financial statements, aré to be
submiitted Within 150 days of the Grarmitor §ifistal year énd, duly signed.

Anmual Rodited’ unconsohdated Financfal Statements of YON Canada ~ Noya Scofia

Bradch, Prépired in accordancy with the elected Ganeral}y Accepfi Aoc:ounhng Prinaiple

(“GAAP”) applicable-at the. diito of the ﬁnanmal statements; dre to'be submitted vmﬂfﬂn 150
days:of tHe Guarmtors Tiseal yedy end, duly signed:

Annual Consclidated Budget of the Bon'owar for the upGoming figcal Yoir wittitts 120 déy
of the Borrower’s fiscal yéar tid:

Serni-Annugl report as at March 31 and September:30 from Mérger confirming the. status of

VOR's pension: -plan’s solvency- positton snd futurs payment reguirements due within 120
daysot Marchi 31 and September. 30:

Monthly-interfially prepared interim consohdated statements, mcludmg pi igr F?nd, of
fhe-Borrower-with Mamgement Discussion nd Analysis fo'be provided within 45 days of

period.end,

T the oxtent not Included in the monthly Manigetietit Discussion afid Analydls, quéirterly
detailed report addressing 1. productivity, 2, operations in Nova Scotia (including strategy
dnd-detion plan concerning povemment ﬁmdinghm;on negotiafions) and 3. operations in
Ogtiarfo, (including strategy and action plan concerning sub. contractors) to be provided
within45 days of perlod ond,

Morithly: BorroWing Bass Calcuiaixon is to be provided-within 45 days: cf perldd-end; duly
sighed:

Monithly Aged Listing of Actounts Recsivable (aticounts. over SSOO) tog provxded withiir
45 days of period end. chemment accoutits fecétvable shiould be SEpatately identified
from othier trade dtogunts racelvable

Monthly. Aged Listing af Accounts Payablé fo b provided withiti 43 days of pericd end.

Monthly Listing prtmding details of all Pnority Payablés to be. provided within 45 days of”
penod end,

L
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A Anrnal Re{fiew Fee of $5,000.1s payable annvally;

Late Reporting Fee of $250 for the m:tial octrighcs ad $500 for cach stbsequent veourrence s
payable by the Botrower,

‘Ovéimun Fes of $1,000,
Temporary Overrun Fee of §1,000 por ocourrence,

A "Breach of Credit Tenn‘s/Cbn&itio‘ns— Fee of §$1,000 For each oggurrence is payable by the
Baorrower,

In dddition to, and not in substitition for the o‘bilgations of theBo' owér ind 'the 1iphty Of fhe Bank

upon the-accwrrence. of an event of defa,ult hetem the Batrower shall ay-to the Bank administration;
fees oft- ‘

6r maathi (or such h; i iiuint s may' Be deteHaiingd hpdh Bink: fronasfine to

The imposition or cdilection of fees doss not eonstitute in exprossor implied waiver by 1he Bank of
any: Gvedt ot default or any ofthe terms or conditions of the Jending arrangements, security or rights
arising-from any default, Fess may b gharged o the Borrownx‘s doposit acoount when: incorred,

Thig applicable fees are subject to inorease by the Bank upon 30 days prior “nqﬁue toiyou.

In‘the-gvent of & detault in any. of thy terms wndconditiofy w8t ont Hersii thie Borrower. agreey; wifhz.
the Bank that'the Hiterest rafos will be irigreastd by 2.00%per aent (%4) per-ananm o all credifs’

outsrmding to the Bamdwer effebtive a5 of the dat. of defadlt by the'B
thigrdefault 14 Ghiced hy the Bom)wer when the interest rates;and foes will |
#tds set Sutherein. “The meosmcm and collection of these inorensed interestiates aid fees will Hét
constifufe.ap express - unphed walver by the Batik of any event”of default o afy- of the. terms and
gonditions.ofthe fending arrangements, setirity; or’ rights atiding from any defauft by the Borrower,

mpnth or. part thesbt iy whioh loan payments of prifiol pal,: intepestiof other:
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Interest on ledns/advaricss made in Cenadian dollars will be caltulated ona daily basis and paydble
monthly onthe 22nd day-of each month (unless otherwiso stipulated By the Hank), Inteest shell be
payabie not in advance on the hasis of n calendar yeur for the actur] nuriber of days elapsed both
before and afier demand of puayment or defayit andfor judgment;

Intorest on Oyerdudnterest

4,

e e

jreceived ar regéivable: by the Bank or'its’ eﬁ‘ectwe Tefurh. herennder or:i
“hereunder or o its capital; or (iif) causing the Bank to- ‘malke any payment or {o. forge any retam

Interest on overdue interest shall be-celsulated at the same rate as interest on the Loansfadvatidas n
respect of which interest is overdue, but shall he: compounded monthly and be payable on demand,
Both before and aﬁer demand and jadgment,

{50 SeLSioh

If the ititroduction, adoption.or-implementation of, or any. ¢hange in, or in:the interpretation of, or
-any change i its upplication to the Borrowet of; aty law, regﬁaﬁon, Ui Qr rqquest issued by
eny, central bank or other governmestal authorzty (whether or ot he i y

mdludmg, wﬁ:hmzt Inn itati(m, anj/ hquldlty rcéarv' or. other ‘TeerVE b spec al

1i) reduoing any amount
1 respegt-of any availment

pﬁrformmg its abhgatmns hcreundef or under any. avallment hereunder :

Hased 6o dny amount received or recéivable by the Bank hereluder or:in résgect-of any ayailment
Herétiidgh daterm::led by the BanX in its diforetion, then upon deminid froni fime to. fitie the
Bormwer shnll pay such amount ps shall compensate the Bank for any:such cost, reduction,
payment or fo:gone refurn (col}ecuve]y Mnefeased Costs") a3 such amounts e reasonibly
dtermined By the Barkand set forth in-a certificate to the Borrower.

Iii the'ebent of the Borrower becdrming linble fof siich liereased-Costs, the Borrower shall have the
#iffit to prepay in Aill, withiout perialty, thé cutstandiig principal bilfice Giider the affecred credit
other:tha the face amount of any documeit cr instrament issued or; acceptod by the Bank for the
a.ccaunt of the Borrower, including: without limitation, a Leiter of Credit, 4 Lefier of Guarsntee or a
Bankers' Acceptunce, Upon any such prepayment, the Borower shall also pay the then accrut:d
1ntérest o the #mount prépaid did the Fitreased. Cbats 16 the date of prapaymant together with such
amoint «as will cofiipsngate the Bank for the. cost of any early termingtidh. of its funding
armngements iy docordance with its normal practices, a5 such amounis.are calozﬂatedma certificate.
reasonably prcpared by the Bank.

Thie Borrower agrees:
(@ o obey all applicable faws® and requimments of any federa] provincial or any other

governmental avithatity relatirig 1o the -snyirofment and the: operation of the business:
‘dctivitiedof tHe BoxféWer* ' .

(B);  toallow tha Bank aocess at #ll fimes to the bwness prem;ses of the Borrower fo mgmﬁa_:;:

andinspect all property and busingss ackivitiés of fhe Borrawer;
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(@ to notily the Bank from finse 1o, time ot any usitiois. activity cordicted b the Borrower
which involvey the iustor haddling’ of hazatddus raterialé & Wistes of which increases the
Environiiental ibility of the Bortower 1 in upy maferial manner;

) tonotify the Bank: of any proposed ch:mge i the use of otoupation of the property of the
Borrower prior to any changa guourring;

{e).  to provide the Bank with immediate written fiotice of any materinl environmentat problem
and any hazardovs materals ot substances which have an adverse effect on the property,
cqmpment, or business avtivitios of the Borrower and with any other enyironmental
Information requested by the Bank from tiins to time,

®  to.conduct nil environmiental remidial a6tities which a comnereially eisotable piérson
wonld perforinin similsy sircnistances tomeet ity environmental: respons:bxhtles and;ifithe
< Borower fills'to do'ss, the Bank may perform sugh activitigs ang. -

(& topay for any environmental inyestigations, assdssmenits or femedial. Activities with- tespect

to any property of the Borower that: may be' performed for ‘ot by thé Bank from time t6
time,

If the Botrower notl.ﬁcs thé-Bank of any spegified aciivity or change orprovides fhe Bmﬂc with any
infoithation pursuant to subsections (e), (d); or (e}, or if the Bank revelves any environmental
infmmatmn from offier sgurces, the Bank, in its sole discretxon, may decide ‘that aiadverse chahige
,m the envifonmental condifion of the Borrowér or'any of the property, equipment; or business
of the: Bogiower Hia§ ocuiirred whtich declsion will conqmute in the absence of manifest
i liive.avidénts of e adverse change. Following: this-deelsion bemg ‘made by the Brink;
i Bk shiafl notify the Borrower of fhe3ank's decision concemntig the.adverse chénge.

Tf the' Banl_r acting) masonabiy decides or 1¢ reguired toInont expionisés i compliance orto. veérify the
Borrgwer's complancs with applicable etiviremimental of othdr rogulaimns the Borrower -shell

_indemmfy the Bank i respect of giich expénsis, whlch wxll cemau{ute further advances by the Bank
to the Borowet under this Ag;rccment

“«

» 2

8, e :ight of the Barrawer. 16 Gbidin the Initial drawdown under the Credit(s) 4 subjedtto,the
gos in the ﬂnmmiql

& The gbligation of the: Bank fo m,akd furthef:adyancss or other sccommodativn avallable nnder any
Credﬂ(s) of te Boroiver undet which the indébtedsiess or Hability of the Borrower 1§ payable-ont
demdnd; g subjectto periodig review pnd o 1o adverse changs ocourring in the financial condition-
orthe anvxmnmental condition of the. Borrower or any guurantor

T Thie, BaAkE iioourits, booky and xecerds consﬂtute in the absenics pf mamfcst gizor, Conclnsiye.

evidence .of the. adyances mude vnder 1his Credit, rephyDictits bit .abotunt thérest and he.
indebhidnass of the Horrower to the Bank. _




All indébfodness and Takitty of the Borrower to fhe Bank not payable on demand, shall, atthe
option of the Bank, become ymmediately due and payable, the security held by the Bank shall
immediately bécome enforcealile, and the obligation of the Bank to make fither gdvances or cther

acconimodation available - under the Credits shall terminate, if aity oné- of the following Events of-
Tiefault oceurs:

6)) the Borrower or any pusrantor fails to make’ when duie, whefheron demand or:at
o fixed paymont dafe, by ascdleratfon or otherwise, any payment of interest,
‘pritisipal, féos, coftrilssions or other amdiitifs;phyable o'thé Biiks.

@iy there is a. breach by the Bortower or any guarantor ofyany other term or
- condition contained n this Commitment Tetter or in ary othier agrgement, to
viich fhe Borrower and/or mriy guarantor anid the Bank are pacties;

(iif) any defanlt Gecurs vindey any seéirity listed ini this Cowimitment Letter under the
headings "Speclfic Security” or "Genersl Scbunty" or under any other oradit,
loan or security agreement to which the Borrower and/or-any guarantor.is:4
party;

() &y, banlarup‘zcy, Te-ofganization; coptoniise, armt;gement, insolvenicy of”
‘ hqmdaﬁon procaadmgs of other ‘proceedings -for the relief of ddbtors. afe
mshtuted by or-against the Borower or. any ‘guarantor and, i msntut@d agmnst

the" Borrower or-any guarantor, ars.uilowed agalnst or ponsented to:by the

Boriower or any guarantor or are not dlemigsed tr s‘w.yed within 60 days: after
such nstihitiony. i

{v) 4 réGeiver Is appbinted over any pfopert’y of the Borrower or any guarantor or
Ay judgement or order or any pracess of any court becomes enforceable against
the:Borrower or any. guarantor of any propetty of the Bomower or any guarantor

or any creditor takes possess:on of..any’ property of. s Bomrower of: any
guarantor,

4) any. course of aofion i3 urLdartaken by the Bomower or-any gargnforior with
Tespect.to, the Borrower-or any; guaranior which wold reswltin the Borcower's
or guarantor's reorganization, amnlgamation or mergei with' antithet cofporation

or thg transter of all o substantiall i dll of 'the Borrower's. of iy gharantor's
asscts

(vil) any pusrantee of indebteclnass -qnd Iia‘mhty under the Credit Line is withdrawn,
determined to be invalid or otherwise, rendered {risffective;

(v‘i'i'i")‘ “any- adverse chinge otouts m thig. ﬁnanual condition SEthe Borrower of iy
irantor. .
(1) any adverse:change ogeurs in the enyironmental coniition of:

(A) the Rorrower o dny guarantor of the BOTfower; o

(B) any. property, equipment, or business activifies of ‘the Borrower or any
guarantor of the BOITOWEI‘




All oits, inichuiling Jogal and hppraidal fees irémred by the Bank reldtive to swuuty and other
“dobdméntation frid the- enfbiceiont thereof, shall be for-the actount of the Borrower and may be
charged to the Borrower's deposit account when submitted.
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GENERAL SECURITY AGREEMENT

1. Victorian Order Of Nurses For Canada

{NAME OF CUSTOMER)

of 2316 St. Laurent Blvd., Suite 100, Ottawa, ON, K1G 4J8 / WM@“@*WQ/E&K&

“(ADORESS OF CUSTOMER)

for valuable consideration granis, asslgns, transfers, sels over, mortgages an

Branch located at 20 QUEEN STREET WEST, 4TH FLOOR, TORONTC, iy ivvr i vivn
(ADDRESS OF BRANCH) o

(the "Bank") as and by way of a fixed and specific mortgage and charge, and grants to the Bank, a securily interest in the

present and after acquired undertaking and property (other than consumer goods) of the Customer including without limitation all

the right title, interest and benefit which the Customer now has or may hereafter have in all property of the kinds hereinafler

described (the "Collateral"):

(a) all goods comprising the inventory of the Customer including but not limited {o goods held for sale or lease or that have been
leased or consigned to or by the Customer or furnished or to be furnished under a contract of service or that are raw
materials, work In process or materials used or consumed in a business or profession or finished goods and limber cut or
to be cut, oil, gas, hydrocarbons, and minerals extracted or to be extracted, all livestock and the young and unborn young
thereof and all crops;

() all goods which are not inventory or consumer goods, including but not limiled to furniture, fixtures, equipment machinery,
ptant, tools, vehicles and other tangible personal properly, whether described in Schedule "A" hereto or not;

{c) all accounts, including deposi{ accounts in banks, credit unlons, trust companies and similar institutions, debis, demands
and chosss in action which are now due, owing or acoruing due or which may hereafler become due, owing or accrulng
due to the Customer, and all claims of any kind which the Customer now has or may herealter have inciuding but not fimited
to claims against the Crown and clains under insurance policles;

(d) all chattel paper;

e} all money;

f) alt warehouse receipts, bills of lading and other documents of title, whether negotiable or not;

g) all instruments, including but not limited to bills, notes, cheques, lelters of credit, and advices of credit;

h) all investment property. including but not limited to shares, stock, warranis, bonds, debentures, debenture stock and other
securities (whether evidenced by a securily certificate or an uncertificated securlty) and financial assets, security
epntitlements, securlties accounts, futures contracts and futures accounts;

() alintangibles including bul not limited o contracts, agreements, optlons, clearing housse options, permits, licences,
consecnts, approvals, authorizations, ordaers, judgments, certificates, rulings, insurance policies, agricuitural and other
quotas, subsidies, francnises, immunilies, privileges, and benefits and all goodwill, patents, irade marks, trade names,
trade secrets, inventions, processes, copyrights and other industrlal or intellectual property;

(j) with respect to the personal property described in subparagraphs (a) to (i) inclusive, all books, accounts, invoices, lelters,
papers, documents, disks, and other records in any form, electronic or othelwase, evidencing or relating therelo; and all
contracts, investment properly, securities, instruments and other rights and benefits in respect thereof;

(k) with respect o the personal property described in subparagraphs (a) {o {j) inclusive, all parts, components, renewals,
substitutions and replacements thereof and all attachments, accessories and increases, additions and accessions thereto;
and

(I) with respect to the personal property described in subparagraphs (a) to (k) inclusive, ali proceeds therefrom (other than
consumer goods), including personal property in any form or fixtures derived directly or indirectly from any dealing with such
property or proceeds therefrom, and any insurance or other payment as indemnity or compensation for loss of or damage
{o such property or any right to such payment, and any payment made in total or partial discharge or redemption of an
intangible, chatlel paper, instrument, securlly or investment property; and

In this Agreement, the words "goods”, "consumer goods", "account”, "account debtor" "inventory”, “crops”, "equipment”,
“ixtures", "cha tel paper“ "document of title”, "instrument”, "money”, "security”, or "securities”, "inlangible”, "receiver®,
"proceeds”, "accessions”, "certificated security”, "clearing house oplion”, "control" “financial asset”, “futures account”, "fulures
contract”, "futures in[ermedlary“‘ "investment property”, "securities account”, "securities Inlermediary”, "security certificate”,
"security entitlement”, and "uncertificated security” shall have the same meanings as their defined meanings where such words
are defined in the Personal Property Security Act of the province or teritory in which the Branch of the Bank mentioned in
paragraph 1 is located, such Act including any amendments thereto, being referred {o in this Agreement as "the PPSA" In this

Agreement "Collateral” shall refer o "Collateral or any item thereof".

2. The fixed and specific mortgages and charges and the securily interest granted under this Agreement secure payment and
performance of all obligations of the Customer to the Bank, including but not limited 1o all debts and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not, at any lime owing by the Customer to the Bank in any currency or
remaining unpaid by the Customer to the Bank in any currency, whether arising from dealings between the Bank and the
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Customer or fram other dealings or proceedings by which the Bank may be or become in any manner whatever a oradifor
of the Customer and wherever incurred, and whether incurred by the Customer alone or with ancther or others and
whether as principal or surety, Insluding all Interest, commissiens, legal and other costs, charges and expensas (the
"Obligalions"y,

3. The Customer hereby represents and warrants to the Bank that:

{a} all of the Collatera! Is, or when the Customer acquires any right, title or Interest therein, will be the sole property of the
Customer free and clear of ali securlly interests, mortgages, charges, hypothecs, llens or other encumbrances
except as disclosed by the Customer o the Bank in wrliting;

{b) the Collateral insofar as it consists of goods {other than inveniary enroute from suppliers or enreute to customers or
on laase or consignment) will be kept al the Jocations specified in Schedule "B” hereto or at such other locations as the
Customer shall specify in writing 1o the Bank and subject 1o the provisiens of paragraph 4()) none of the Collateral shali
he moved therefrom without the prior wriiten consent of the Bank;

{c) the Customer's chief executlve office is located af the address specified In paragraph 1;
{d) none of the Collateral cansisis of consumer goods; and

{e) this Agreement has been properly authorized and consiitutes a legally valid and binding obligation of the Custemer
in accordance with Ils terms,

4, The Cusiomer hereby agrees thal;

{a) the Cusfomer shall diligently maintaln, use and operaie the Collateral and shall carry on and conduct lls buslness in a
propar and efficient manner g0 as to preserve and protect the Collateral and the earnings, Incemes, rents, issues
and profits thereof;

{b) the Customer shall cause the Collateral tc be Insured and kept insured to the full insurable value thereof with
reputable insurers against loss or damage by fire and such other risks as the Bank may reasonably require and
shall maintain such insurance with loss If ahy payable to the Bank and shall lodge such pelicies with the Bank;

{c) the Customer shail pay all rents, taxes, levies, assessments and government fees or dues lawfully levled, assessed
or Imposed In respect of the Collateral or any part thereof as and when the same shall become due and payable,
and shall exhibit to the Bank, when reguired, the recelpts and vouchers esiablishing such payment;

{dy the Customer shall duly observe and conform to all valid requirements of anpy governmental autherity relative to
any of the Collateral and all covenants, terms and conditions upen or under which the Collateral Is held;

(e) the Customer shall Kesp proper books of account in accordance with sound accounting practice, shali furnish to the
Bank such financial Informalion and statemants and such Information and statements relating to the Collateral as the
Bank may from time to time require, and the Gustemer shall permil the Bank or Its authorized agents at any {lme at
the expense of the Customer {o examine all books of account and other finahcial records and reports relafing to the
Coliateral and to make coples thereof and take extracts therefrom;

(f) the Customer shall furnish to the Bank such information with respect to the Collatsral and the Insurance thereon as
the Bank may from time to time require and shall give writtan netice to the Bank of all Htigation before any cour,
administra{lve board or other tribunal affscting the Customer or the Collateral;

{g9) the Customer shall defend the title to the Collateral agalnst all persons and shall keep the Collateral fres and slear of all
securlty interests, mortgages, charges, llens and other encumbrances excepi for those disclosed to the Bank tn writing
prior to the exacution of this Agreement or hereafter approved In writing by the Bank prior to their creation or
assumption;

{h) the Customer shall, upon requast by the Bank, execute and deliver all such financing statements, certificates, further
assignments and documenis and do all such further acts and things as may be considered by the Bank {o be
necessary or desirable to give effect to the intenl of this Agreement and the Customer hereby lrrevocably constitutes
and appolnts the Manager or Acting Manager for the time being of the Branch of the Bank mentioned in paragraph 1,
the frue and lawlul atiorney of the Customer, with full powar of subsiitufion, to do any of the foregoing in the name of
the Customer whenever and wherever the Bank may consider it to be necessary or desirable;

(I} the Customer shall promptly notify the Bank in writing of any svent which occurs that would have a material adverse
effect upon the Collateral or upen the flnahclal sondition of the Customer and immediately upon the Customer’s
acguistion of rights In any vebicle, moblle home, trailer, boat, outboard motor for a boaf, alreraft or aircraft engine,
shall promptly provide the Banlk with full particutars, including serial humber, of such Collateral; and

{) the Gustomer will not change its name or the locatlon of Its chief exaecullve office or place of business or sell,
exchange, transfer, assign or lease or olherwise dispose of or change the use of the Collateral or any interest thereln
or modify, amend or terminate any chatiel paper, document of fitle, instrument, securlty, invastment property or
intangible, without the priar written consent of the Bank, excep! that the Customer may, until an event of default set
oul In paragraph 8 occurs, sel or lease Inventory In the ordinary course of the Custometr's business.

&, Until an event of default cccurs, the Customer may use the Collateral In any lawful manner not inconsistent withthis
Agreameni or any other agreement to which the Bank and the Customer are parties, but the Bank shall have ihe right at
any time and from {ime to {ime to verify the existence and state of the Collateral in any manner the Bank may conslder
appropriate and the Customer agrees fo furnish all assistance and information and to perferm all sush acts as the Bank
may reasonebly request In connection therewith, and for such purpose shall permit the Bank or its ggents access to all
places where Caollateral may be located and to all premises occupied by the Customer to examine and inspect the
Collateral and related records and documents.
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8. Before or after an event of default cccurs, the Bank may give notice to any or all account debtors of the Customer

and to any or all persons llable to the Cusiomer undet an instrument to make alt further payments to the Bank and any
payments or other proceeds of Collateral received by the Customer from account debtors or from any pergons liable to the
Customer under an Insirument, whather before or after such notice Is glven by the Bank, shalt be held by the Customer in
trust for {he Bank and pal¢ over to the Bank upon request. The Bank may {ake charge of all proceeds of Collateral and may
apply any monsy taken as Collateral to ihe satisfaction of {he Otligations secured hereby. The Bank may held as additienal
security any increase or proflis, except money, received from any Collateral in the Bank's possession, and may apply any
money recejved from such Coliateral to reduce the Obligations secured hereby and may hold any balance as additional
sacUrity for such part of the Obligations as may not yet be due, whether absolute or contingeni. The Bank will not be
obligated 1o keep any Collateral separate or Idantiflable. In the case of any Instrument, security, Investment property or
chattel paper comprising part of the Collateral, the Bank will not be obligated to take any necossary or oiher steps o
preserve rights againsi other persons.

7. Before or afler an avent of defauit cccurs, the Bank may have any Collaieral comprising Instruments, shares, stock,
warranis, bonds, debentures, debenture slock, securitles ar other Invesiment property, registered in its name or in the
name of its nominee and shali be entitled but not bound or required to vote in respect of such Collateral at any maeting at
which the holdar thereof is entitled to vote and, generally, {o exercise any of tha righfs which the holder of such Collateral
may at any time have, The Cusicmer will also fake such steps as the Bank requires to enable the Bank o obtain and
maintain control of any investment property, Including but not iimited to arranging for any Issuer of uncerificated securities,
sacurities Intermediary or fulures intermediary to enter into an agresment satlsfactory to the Bank to enable the Bank to
obtaln and maintain control, The Bank shall not be responsible for any logs occasioned by the exercise of any of any rights
contemplatad in this paragraph or by faliure to exercise the same within the fime limited for the exerclse thereof,

8. Upon the Customer's fallure {o perform any of its duties hereunder, the Bank may, but shall not be obliged to, perform
any of all of stch duties, without walving any rights fo enforee thls Agreement, and the Gustomer shall pay to the Bank,
forthwith upon wrilten demand therefor, an amount equal to the costs, fees and expenses incurred by the Bank In so deing
pius Interest thereon from the date such costs, fees and expenses are incurred until paid at the rate of 3% per anpum over
the Prime Lending Rate of the Bank in effect from {lme to time. The "Prime Lending Rate of the Bank” means the variable
per annum, reference rafe of interest as announced and adjusted by the Bank fram {ime to time for loans made by the
Bank in Ganada in Canadian doliars,

8. The happening of any one or mere of the following events shall constitute an event of default under this Agreement:
(a) If the Customer does nol pay when due any of the Obligations;

{(b) [f the Customer doss not perform any provisions of this Agreament or of any other agreement {o which the Customer
and the Bank ara parfles,

{c) if the Customer ceases or threatens {o cease to carry on iis business, commits an acl of bankruptey, becomes
insalvent makes an assignment or propoesal under the Bankrupicy and Insolvency Act, takes advantage of provisions
for rellef under the Companies' Credliors Arrangement Act or any other legislation for the benefit of Inscivent debtors,
iransfaers all or substantlally all of Its assels, of proposes a compromise or arrangement to its creditors;

{d) if the Customer anters inte any reconsiruction, reorganization, amalgamation, merger or other similar arrangement;

(o) if any proceeding is faken with respeot lo & compromise or arrangement or to have tha Gustomer declared bankrupt or
wound up, or if any proceeding is 1aken, whether in courf or under the terms of any agreement or appointment in
writing, te have & receiver appointed of any Collateral or If any encumbrance becomes enforceabls against any
Collaieral;

(f} If any execution, sequestration or extent or any other process of any court becomes enforceable against the
Customer or If any disiress or analogous process Is levied upon any Collaieral;

(@) 1f the Bank In good falth believes and has commerclally reasonable grounds for bellaving that the prospect of payment
or parformance of any Obligaticn Is or is about to be impalred or that any Collateral Is or is about to be in danger of
belng lost, damaged, confiscated or placed in jsopardy.

10, If an event of defauli ocours, the Bank may withhold any fufure advances and may declara that the Obligations shall
Immediately becoms due and payable in full, and the Bank may proceed to enforce payment of tha Cbligations and the
Gustomer and the Bank shall have, in additlon 1o any ofher rights and remedies provided by law, the rights and remedias of
g ebtor and a secured party respectively under the PPSA and olher applicable leglslation and those provided by this
Agreement. The Bank may taks possasslon of the Collaieral, enler upen any premises of the Cusiomer, olherwlse enforce
thts Agreemeant, enforce its rights under any agreemsnt with any lssuer of uncertificated securlties, securlties inlermsdiary
or futures intermediary and enforce any rights of the Customer in respect of the Collateral by any manner permitied by law
and may use ihe Collataral In the mannar and to the exient thal the Bank may consider appropriate and may hold, insure,
repalr, process, maintain, protect, preserve, prépare for disposition and dispose of the same and may require the
Customer to assembie the Collateral and deliver or make the Collateral avallable {o the Bank at a reasonably convenient
place designated by the Bank.

11, Where requirad to do so by the PPSA, or other ralevant leglslation, ihe Bank shall give to the Cuslomer the writien
notice required by the PPSA or such other relevani leglslation of an intended enforcement or disposlilon ef the Collateral by
serving such notice pergonally on the Customer or by malling such notice by registered mall {o the iast known post office
address of the Customer or by electronic transmission to ihe last known electronic maiting or transmission addrass of the
Customer or by any other method authorized or permiited by the PRSA or such other relevant leglsiation,
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12, If an event of default occurs, the Bank may {ake proceedings in any court of competent Jurisdiction for the appointment
of a receivar (which term shall inclide & recelver and manager) of the Coltateral or may by appeintment In writing appoint
any person to be a recelver of the Collateral and may remove any receiver so appointed by the Bank and appoint another in
his stead; and any such receiver appointed by Instrument In writing shall, {o the extent permitted by applicable law or to
such lesser extent pormitted, have all of the rights, benefits and powers of the Bank hereunder or upder the PPSA or
otherwise and without limitation have power (a) to take possession of the Cellateral, (b) to carry on all or any part or parts of
the business of the Customer, {¢) {o borrow money requirad for the seizure, relaking, repossession, hoiding, insurancs,
ropalring, processing, mainiaining, protecting, preserving, preparing for disposition, disposition of the Collateral and for any
other enforcement of this Agresment or for the carrying on of the business of the Customer on the security of the Collaterai
in priority to the security interesl created under this Agreement, and (8) 1o sell, lease or otharwlse dispose of the whole or
any part of the Collateral at public auction, by public tender or by private sale, lsase or other disposiiion eithar for cash or
upen cradlt, at such fime and upon such terms and conditicns as the recelver may delermine provided that if any such
disposition invoives deferrad payment the Bank will not be accountable for and the Gustamer wili not be entlifed fo be
credited with the proceeds of any such disposition uplil ihe monies therefor are actually recelved, and further provided that
any such receiver shall be deemed the agent of the Custorner and the Bank shall not be in any way responsible for any
misconduct or negligence of any such recelver,

13, Any proceads of any dispesition of any Coliateral may be applled by the Bank to ihe payment of expenses incurred or pald
In connection with seizing, repossessing, retaking, helding, repalring, processing, insuring, preserving, preparing for disposition
and disposing of the Collateral {including reasoneble solicitor's fees and legal expenses and any other reasonable expenses),
and any balance of such procesds may be applied by the Bank {owards the payment of the Obligations In such erder of
application as the Bank may from time to time effect. All such expenses and all ameunts berrowed on the security of the
Coliateral under paragraph 12 shall bear Inferest at the rate of 3% per annum over the Prime Lending Rate of the Bank In effect
from time 1o time, shall be paygble by the Customar upon demand and shall be Obligations under this Agresment, If the
dlaposltion of the Collateral fafls to satisfy the Obllgations secured by this Agreement and the exponses incurred by the Bank,
the Customer shall be Ezble to pay any deflciency te the Bank on demand.

14, The Customer and the Bank further agree thgf:

{a) the Bank may grant extensions of {lmie and other indulgences, take and give up securlty, accept compositions,
grant releases and dischargas and otherwise deal with the Customer, debiors of the Customer, sureties and others
and with the Collateral or other securlty as the Bank may see fif without prejudice t¢ the llabliity of the Customer and
the Benk's rights under this Agreement :

(by thls Agreement shall not be considered as satisfled or discharged by any intermediate payment of all or any part of the
Ohligations but shall constitute and he a continuing security to the Bank for a current or running account and shall be
in additicn to and not in substltution for any other security now or hereafter held by {he Bank;

{c) nothing in this Agreement shall obligaie the Bank io make any loan or accernmodation to the Customer or extend
the time for payment or satlsfaction of the Obligations!

(@) any faillure by the Bank to exercise any right set ouf in this Agreement shall not constitute a walver thereof; nothlng In
this Agreement or in the Cbligations secured by this Agreement shall preclide any cther remedy by astlion or
otherwlse for the enforcement of this Agreement or the payment in full of the Obligations secured by this Agreement;

() all rights of the Bank under thls Agreement shall be assignable and in any action brought by an assignes to enforce
such rights, the Customer shall not assert agalnst the assignae any claim or defence which the Gustomer now has
or may hereafter have againsl the Bank;,

(f) alf rights of the Bank under this Agreement shall enure to the benefit of its successors and assigns and all obligations
of the Cusfomer under this Agreement shall bind the Customer, his heirs, executers, adminlstratars, successors
and asslgns;

{g) if more than one Customer exscutes this Agraement their obligations under this Agreement shali be Joint and sevsral,
and the Cbligations shall Include those of all or any one or mere of them;

thy If the Gustomer is a corporation, The Limitation of Civil Rights Act of the province of Saskatchewan shall have no
application to this Agreement or {0 any agreement or instrument renewing or extending or collateral o this
Agreement or to the rights, powers or remedies of the Bank under this Agraement;

() this Agreement shall be governed in all respects by the laws of the jurisdiction in which the Branch of the Bank
mentioned In paragraph 1 Is tocated;

() thetime for attachment of the securlty Interesi created hereby has not been postponed and is inlended to attach when
this Agreement s signed by the Cuslomer and attaches at that time to Collateral in which the Customer then has any
right, title or interest and aliaches to Collateral In which the Customer subsequently acquires any right title or Interest
at the time when the Customer first acquires such right, title or interest,

2311119 (12113) Page 4 of &




The Customer acknowledges receiving a copy of thls Agreement.

The Customer expressly waives the right to receive a copy of any flnapcing statement or financing change statement which may be
reglsiered by the Bank |n connecticn with this Agreement or any varification staiement [ssued with respeci thersto where such
waiver is not otherwise prohibited by law,

Signed this day of

Cusiomer: Victorian Crder Of Nurses For Canada

Withess:
by: X
TITLE
by: X
TITLE

FULL NAME AND ADDRESS OF THE CUSTOMER (FOR INDIVIDUAL{S], INSERT FIRST GIVEN NAME, INITIAL OF SEGOND GIVEN NAME, (FULL [F GIVEN BY INDIVIDUAL(S) 8EX
SECOND NAME IN ALBERTA, SASKATCHEWAN AND BRITISH COLUMBIA} IF ANY, THEN SURNAME) RECORD DATE OF BIRTH
DAY MONTH YEAR

0
C1 0

- Sla

SCHEDULE "A"

(Description of Coliateral)

If space is insufficient attach additional page headed Page 2 of Schedule "A".

SCHEDULE "B"

(Locatlon of Collateral)

If space Is Insufficient attach additional page headed Page 2 of Schedule "B".
2315 St Laurent Blvd,, Suite 100, Ottawa, ON, K1G 4J8

DATE RECEIVED
RECORDED, ...
APPROVED, .

E.O,
AUDITOR . ...
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GUARANTEE
TO THE BANK OF NOVA.SGOTIA.

IN CONSIDERATION OF THE BANK OF NOVA SCOTIA (herein called the "Bank") agreeing to deal with .
or te continue to deal with

Vietarfan Order Of Nursev Fcr Canada - Omarlo Branch

............................................................. ver [AEIREEEEERRRE ERYRYRY) IEERIREIE R

{herein called the "Gustomeu*‘) the undersigned and eacsh Qf ihem lf more than ane, hereby jolntly and
severally guarantees paymeni to the Bank of all debts and lablliifes, present or future diract or Indirect,
absofute or centingent, matured or not, at any time-owing by the Customar to the Bank or remalning unpaid by

the Customer to tha Bank, whether arising from deaiings hetween the Bank and the Customer o from other

dealings or proceedings by which the Baik ray be or begome in any manner whatever a creditor.of the

‘Cusgiomer, and wharaver incurred, and whethet incurred by the Custemer alone orwith another or others and

whether as pringlpal or syrety, Including all interast, commissions, legal and other aosts, charges and
expenses (such debts and liahlfitles being herein called the:"guaranteed llabllities), the lfability of the
undersignad hereunderbaing fimitad 4o the sum of

Hpum};tﬁg .......................... b A E s e b ey SR brbektbfbsigaenarany YeduhAtrTara dDHaFS

with Interest from the date of damand for payment at thve rate set out in paragraph & hEI‘EDf

AND THE UNDERSBIGNED and each of them, If mere than ohe, hereby Jointly and severally agrees with
the Bank as follows:

1. In this guaraniee the word "Guarantor” shall mean the undersignad and, if there s more than one
duarantor, {t shall mean each of them,

2, This guarantes shall bea contlnuing gueirantee. of ali the guarariteed ilabiiities and shall apply to. and
sécure any ultimate Halance dus-or ramalning-unpaid to the Bank; and this guarantee shall not'be considersd

-as wholly ar partially $allsfied by the paymentar llguidation at any timie of any sum of maney for the tims being

dua-or remalning unpald to-the Bahi,

3. The Bank shall not be bound to exhaust its receurse against the Gustomer or others or any securities
or cther guarantaes it may at ady thme hold before being-éntitied to paymeit from thé Guarantor, and the'
Guarantor renounces all benefits of disgusslon and division.

4. The Guarantor's Hability to meka paymentunder this guarantae shali-arise forthwith after demand for
payment has beenh made in writing on the undersigned or any ong of them, If mere than:one, and such
demmand shalf be deemed to have heen effectually made when an envelope contaifing such demand addressead
to the undersigned or sUch one of them at the address of the undersigned or such one of tham last known-to
the Bank is posted, postage prapald, ivthe post offlce; and the Buarantor's liabtity shall bear Intaraat from the'
date of such-demand at the-rate set out In paragraph 6 hareof,

&, The service of demand-for payment, by post; posiage prepaid, in the past office, to a letal agent of the

-Guardntor, sald locat agent belng identified by name and lecatsd in the Provinge or jurisdiction where the

Customer's majtt dccéunt is lept, shall be desmed to be service of detfiand ot the Guarantor,

8. The rate of inferest payahble by the Guarantor from the date of a demiand for payment underthis
guarantee shall be the Bank's prime rate appilcable at the tUme of demand, PLUS 2% per ahnum, Prime rate [s
defined as tha annual rate of Interest expressed &8s @ percentage per annum annbunced by the Bank on that
day as fts reference rate for cofmmerclal.loans made by it in Canada ih Canadian dollars-Interest is caiculated
and payable mepthly-on:the 22nd day, of each morith followlng the day of demand and computed monthly cn
the same day whennot so pald.

7. Upon defaultdn payment of any sum owing by the Customar to the Bank at any time, the Bank may

treat all guaranteed llabiities as due d@nd payable and may forthwith collaet from the Guaranter the total amotint

hereby guaranteed and may apply the sum so colt ected upon the guarantged lahilltles o may place (tio:the
credit of a special account, Awrltten statement of a Manager ot Acting Manager of & branch of the Bank at-
which an aceount of the Gustomer s kept or of a.General Manager of the Bank ds to the amdunt remaliing
unpakd fo the Banlk at-any fime by the Customer shall, if agread 1o by the Sustemer, be aonclusive evidence
and shall, In-ahy event, be pritha facle evidence agalnst the Guarantor as te the amount remaining unpald to
the Bank at such time by the Customaer,
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8, This guarantee shall he ti-addition to ard not in substitution for-any other gusrantees or other:
secuyrities which the Bank may now or hereafter hold In respgct of the guarantéed liablities and the Bank shail
be:undar o obligation to marshal In favour-of the.Guarantor any other gusrantees of other sscutlties or-apy
moneys ar other assets which the Badk may be entitied to fecelve ot may have a claim upon; and o loss of or
ik respect of or unenforceability ofany other guarantees of.other seaynities which the Bank fray now or
horeafterhold in respect of the guatanteed fabllities, whather occasioned by the. fault of the Bank or
otherwise, shall 1 any way limlif or lessen the Guarentor's Habiiity.

9, Withcut prejudice to or in any way limiting or lessening the Guarantor’s liabilify and witheut obtaining
the consent of or giving notice to the Guarantor, the Bank may discontiiue, radude, ingrease. or otheiwise
vary the sredit of the Customer, may grant time, renewals, extenslens, Indulgences, releases and discharges
to and accept compositions from or otharwise deal with the Customer and othérs, includihg the Guaranter and
atiy other guaranter as the Bank may see fif, and: the Bank may take, abstain from takifig or perfecting, vary,
axchange, renew, discharge, give up, reallze on or otherwise deal with securlties and guarantees In such
manner:as the Bank may see fit, and the Bank may apply all moneys received from the Customer or others.or
from sedurliles or guarahtées upon sugh parts of the guaranieed fidbiitles as the Barik may see fit and change
any such application.In whola ar i part frem time to fme.

10, Until repayment i full of all the guaranteed liabilitics, all dividends, cdmpositions, proceeds of
securitles, securlties valuad-or payments recelved by the Bank from the Gustomer or others or from estates in
respoct of the guarantsed labiities shall be regardad for all purposes as payménts in gross without.any right-
on the part of the Guarantor to claim the kenefit thereof In redustion of the labllity under this guarantee, and
the Guarantor shall not claim any set-off or counterclalm against the Customer in respact of ary liability of the
Customer 1o the Guarantor, claim or prove in the bankruptey or insclvency of the Customer ih conipetition with
the Bank or have anhy rlght to be subrogated to the Bank,

11, This guarantee ghail not be discharged or otherwlse affected by the death or tess of capachy of the
Customer, by any changs in the name of the Customer; or in the mernbership of the Customer, if a
parthership, or in the oblects, capital strueture or congtitution of the Cusiomer, if a carpération, or by the sale
of the Custemer's:-business or any part theredf or by the Custamar belng amalgamated with a corporation, but
shall, notwithstanding any such event, continue fo-apply towl guatanteed liabilities whether theretofore ar
theraafter incurred; and I the case of a chdnge. In the membership-of & Customer which s & parnership orin
the case of e Sustomer being amalgamated with a corporation, this guarantes shall apply to the liabilities of
the resuiiing partnership or carporation, and the term "Cugtomer shall inglyde each suchresulting parinership
ahd corporation,

12, All advances, renewals and credits made or granted by the Bank purpertedly to-or-for the Gustomer
after the death, loss of capanity, bankruptey or Insclvency of the Customer, but hefore the Bank has recelved
notice therecf shall ba deemad to form part of the guaranteed labllifies; and.all advances, renewals and oredits
ebtained from the Bank purpertedly by or on behaif of the Custemar shall be deemed to form part of the
guaranteed fiabilitles, notwithsianding any lagk or fimitation of poewer, Incapacity or-disabllity of the Customer
or of the directors, partners or agents thergof; or that the Custemier may not be a Jegal or suable entity, or any
irregularity, defect or informality in the olntamang of such advance, renawals or oredits, whether or-not the
Bank had knowledge therect; and any.such advance, renewsl or credlt whichimay not be recoverabie from the
undersigned ds guarantor(s) shall be recoverable from the undersignad and each of them, if more than ong,
jointly and severally as principal debtor(s) In respect thereof and shall be.paid o the Bank on demand with-
interest at the rate sét out In paragraph 6 hereof,

13, All dehbis and liabilities; presant.and future, of the Customer to the Guaranior are hereby assigned to
{he Bank and postponed to the guaranieed fiabllities, and all moheys Tecelved by the Guarantor in respect
thereof shall be received in trust for the Bank and forthwith wpon recsipt shall be paid over to the Bank, the
whole without In any way lessening or limlting the liagtlity of the Guarantor under this guarantee; and this
assignment and postponemant is independent of the guarantse anid shall remain in full force and effect unti
rapayment In fll td-the Bank of all the guaranteed ildbillties, notwithstanding that the llabliity of the undersigned
or any of them under this guarantes may,havabéen discharged or terminated.
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14. The undersigned or any of them, if more.than ang, or his or thelr exesutors or administrators, by giving
thirty days' notice in writlng to the branch of the Bank at which the main account.of ihe Customef Is kept, may
terminate hig gr thelr further liability under this guarantee ih respest of Habllities of the Customert Incurred of
arlslhg after the expiration of such thirty days, but net inrespect of any duaranteéd Habilitios Inclirred or arlsing
‘hatare the expiration of sich thirly days even theugh not then-matured: provided that netwithstanding receipt of
any such notice the Bank may fuifill any requitements of the Customet based.on agreements express orimpiled
Mage prior to the expiration of such thirty days and.any resulting iahilities shall be covered by this guarantae;
“and provided further that In the event of the tarmination of thig guarantee as to-one or more of the undersigned,

If more than ane, It shall remaln a continuing guarantee as {o the tither-or others of the undersigned.

18, This guarantee embodies ali the agreements botwean the parfies hereto refative to the guarantos,
assignment and.postponement and nene of the partles shall ba'beund by any representation of promise made
by any person ralative tharefo which is-not embadied hereln; and it is specifically-agreed that thie Bank shail not
be hound by any repreésentations or promises. mads by the Customer to the Guarantor,

Possésslon of this instrument.by thia Bank shall be conclusivé evidence against the Guarantor that the
instrument was not delivered Ih esafow or pursiiant to any-agreeément that it should hot ke effective until any
sandifien pracadant or. subseglient has heen complisd with and this guarantee shall be operative and binding,
notwithstanding the rion-exesution therdof by any proposed slgnatery.

16. Thig guarantes shall be govemed In'all respects by the laws of{he Province-or Jutlsdiction inwhich thia
Customer's main account with the Bank Is kept,

17, This guarantee shall not be discharged or affeciad by the deeth or any-disgbility of the undersignad or
any of them, if more thah one, and shall anure to the benefit of and’'be binding upon the Bank, lts successcrs
and asslghs, and the Guarantor, hig heirs, exéciiors, administrators, succégzors and assigns,

AS WITNESS the hand and seal of the Guarantor at

this _ day of !
SIGNED SEALED AND DELIVERED
in Ihe presence of SIGNATURE AND SEAL

Viatorian Otder Of Nurses ForCanada

x
BIGNATURR

BIGNATURE

BIGNATURE

SIGNATURE

BIGNATORE

SIGNATUR-E
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Resolution of Directors

RESOQLVED that the is hereby authorized on behalf of Victorian
Order Of Nurses For Canada (the Company) to execute under its Corpaorate Seal an
unfimited ‘guarantee In faveur of The Bank of Nova Scetla ‘on the Said Bank's regular
form whareby the Company Glarantegs the Indebtedness and ilabliity of Victorian
Order Of Nurses For Canada — Ontarfo Branch to the said Bank,

L hereby certify that the foregoing Is a true copy of a Resolution duly passed at a
meeting of the Board of Directors of Victorian Order Of Nurses For Canada duly
held on the day-of \ , and that the said
Resolution is In:full foree and effect.

Date at - this day of

President / Secretary
1 have authority to bind the corporation.



Inseit
Limit,

if any.

[+

GUARANTEE
TO THE BANK OF NOVA SCOTIA

'IN CONSIDERATION OF THE BANK OF NOVA SCOTIA (herein cafled the "Bank") agreeing to deal with
er to continue to deal with

Vietorian Order Of Nurses For Canada Nova Sgotla Branch

(herein called the "Customer"} the undersigned and each of them, if more than one, hereby jointly and
severally guarantees payment to the Bank of all debts and liabilities, present or futurs, direct or Indirect,
absolute or contingent, matured or not, at any time owing by the Customer to the Bank or remaining unpald by
the Customer to the Bank, whether arising from dealings between the Bank and the Customer or from other
dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, and wherever incurred, and whether incurred by the Customer alone or with another or others and
whether as principal or surety, including all interest, commisslons, legal and other costs, charges and
expenses (such debts and llabilities being herein called the "guaranteed liabillties}, the liability of the
undersigned hereunder being limited fo the sum of

L TP dollars
with Interest from the date of demand for payment at the rate set out In paragraph 6 hereof,

AND THE UNDERSIGNED and sach of them, if more than one, hereby jointly and severally agrees with
the Bank as follows:

1, [n this guarantee the word "Guarantor" shall mean the undersigned and, if there is more than one
guarantor, it shall mean each of them.

2. This guarantee shall be a continuing guarantee of alt the guaranfeed liabilifies and shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank; and this guarantee shall not be considered
as whotly or partially satisfied by the payment or liguidation at any fime of any sum of money for the time being
dus or remaining unpalid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Customer or others or any securlfies
cr other guarantees it may at any time hold before being entitled to payment from the Guarantor, and the
Guarantor rencunces all benefits of discussion and division,

4. The Guaranter’s liability to make payment under this guarantee shall arise forthwith after demand for
payment has heen made in writing on the undersigned or any one of them, if more than one, and such
demand shail be deemed tc have been effectually made when an envelope containing such demand addressed
to the undersigned or such one of them af the address of the undersigned or such one of tham last known to
the Bank |s posted, postage prepald, In the post office; and the Guarantor's liability shail bear interest from the
date of such demand at the rate set out in paragraph 6 hereof,

5, The service of demand for payment, by post, postage prepaid, In the post office, to a local agent of the
Guarantor, said local agent being identifiled by name and located in the Province or jurisdiction where the
Customer’s maln account is kept, shall be deemed to be service of demand on the Guarantor,

6. The rate of Interest payable by the Guarantor from the date of a demand for payment under this
guarantee shalt be the Bank's prime rate applicable at the time of demand, PLUS 2% per anhum. Prime rate is
defined as the annual rate of interest expressed as a percentage per annum announced by the Bank on that
day as its reference rate for commercial loans made by it in Canada In Canadian dollars. Inferest Is calculated -
and payable monthly on the 22nd day of each month following the day of demand and computed monthly on
the same day when not so paid.

7. Upon default in payment of any sum owing by the Customer fo the Bank at any time, the Bank may
treat all guaranteed Habllities as due and payable and may forthwith collect from the Guarantor the total amount
hereby guaranteed and may apply the sum so collected upon the guaranteed liabilities or may place i to the
credit of 8 spectal account. A writien statement of a Manager or Acting Manager of a branch of the Bank at
which an account of the Customer is kept or of a General Manager of the Bank as to the amount remaining
unpaid to the Bank at any time by the Customer shall, if agreed to by the Customer, be conclusive evidence
and shall, in any even!, be prima facie evidence against the Guarantor as to the amount remalning unpaid to
the Bank at such time by the Customer,

1322818 (0415} ' Page 1 of 3
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8, This guarantee shell be in addition to and not In substitution for any other guarantees or other
securities which the Bank may now or hereafter hold in respect of the guarahieed liabiiities and the Bank shall
be under no obligation to marshal in favour of the Guarantor any other guarantees or other securities or any
moneys or other assets which the Bank may be entitled to receive or may have a claim upon; and no loss of or
in respect of or unenforceabllity of any other guarantees or other securities which the Bank may now or
hereafter hold In respect of the guaranteed iiabllities, whether occaslonad by the fauit of the Bank or
otherwlse, shall in any way limit or lessen the Guarantor’s liabllity.

8. ‘Without prejudice to or in any way limiting or lessening the Guarantor's liability and without obtaining
the consent of or giving notice to the Guaranior, the Bank may discontinue, reduce, increase or otherwise
vary the credit of the Customer, may grant time, renewals, extensions, indulgences, releases and discharges
to and accept compositions from or otherwise deal with the Custemer and others, including the Guaranter and
any other guarantor as the Bank may see fit, and the Bank may take, abstain from taking or perfecting, vary,
exchange, renew, discharge, give up, realizs on or otherwise deal with securities and guarantees In such
manner as the Bank may see fif, and the Bank may apply all moneys recelved from the Custemer or others or
from securities or guarantees upon such parts of the guaranteed liabllitles as the Bank may see it and change
any such applicaticn in whole or in part from time to time,

10, Until repayment in full of all the guaranteed Habilities, all dividends, compositions, proceeds of
securitles, securities valued or payments received by the Bank from the Customer or others or from estates in
respect of the guaranteed liabliities shall be regarded for all purposes as payments in gross without any right
on the part of the Guarantor to claim the banefit thereof in reduction of the liability under this guarantee, and
the Guarantor shall not claim any set-off or counterclaim against the Customer in respect of any liability of the
Gustomer to the Guarantor, clalm or prove In the bankruptey or Insolvency of the Custemer in competition with
the Bank or have any right to be subrogated to the Bank,

11, This guarantee shall not be discharged or otherwise affected by the death or loss of capacity of the
Customer, by any change in the name of the Customer, or in the membership of the Customer, if a
partnership, or in the objects, capital struciure or consfitution of the Customer, if a corporation, ar by the sale
of the Customer's business or any part theraof or by the Customer being amalgamated with a corperation, but
shall, notwithstanding any such svent, continue to apply to all guaranteed liabilities whether theretofore or
thereafter incurred; and in the case of a change In the membership of a Customer which is a partnership orin
the case of the Customer keing amalgamated with & corporation, this guaraniee shall apply o the liabllities of
the resulting partnership or corporation, and the term “Customer shall Include each such resuiting partnership
and corporation,

12, All advances, renewals and credits mads or granted by the Bank purportecly to or for the Customer
after the death, loss of capacity, bankruptcy or insolvency of the Customer, but before the Bank has received
notice thersof shall be deamed o form part of the guaranteed liabilities; and all advances, renewals and credits
obtained from the Bank purportedly by or on behalf of the Customer shall be deemed o form patt of the
guaranteed liabilitles, notwlthstanding any lack or limitation of power, incapacity cr disabllity of the Customar
or of the directors, partners or agents thereof, or that the Customer may not he a legal or suable entity, or any
frregularity, defect or informality in the obtaining of such advance, renewals or credits, whether or not the
Bank had knowledge thereof, and any such advance, renewal or credit which may not be recoverable from the
undersigned as guarantor(s} shall be recoverable from the undersighed and each of them, if more than one,
jointly and severaily as principal debtor(s) In respect thereof and shall be pald {o the Bank on demand with
interest at the rate set out In paragraph 6 hereof,

13. Ali debts and liabilitias, present and future, of the Customer to the Guarantaor are hereby assigned to
ihe Bank and postponed to the guaranteed liabilities, and all moneys received by the Guarantor in respect
thareof shall be recelved in {rust for the Bank and forthwith upon receipt shall be pald over to the Bank, the
whole without in any way lessenihg or limiting the liability of the Guarantor under this guarantee; and this
assignment and postponement is Independent of the guarantee and shall remain In full force and effect until
repayment in full to the Bank of all the guaranteed llabllities, notwithstanding that the liability of the undersigned
or any of them under ihis guarantee may have been discharged or terminated,
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14, The undersigned cor any of them, if moera than cne, or his or their executors or adminisfrators, by giving
thirty days' notice in writing to the branch of the Bank at which the main account of the Customer is kept, may
terminate his or their further liability under this guarantee in respact of liabllitles of the Customer incurred or
arising after the expiration of such thirty days, but not in respect of any guaranteed fabilities incurred or arising
before the expiration of such thirty days even though not then matured; provided that notwlihstanding receipt of
any such notice the Bank may fulfill any requirements of the Customer based on agreements express or implied
made prior to the explration of such thirty days and any resulting liabilities shall be covered by this guarantee;
and provided further that in the event of the terminaticn of this guarantee as to cne or tore of the undersigned,
if more than one, it shall ramain a continuing guarantse as fo the cther or ethers of the undersigned.

168, This guarantee embedies all the agreements hetwoen the parties hereto relative to the guarantee,
assignment and posiponement and nene of the parties shall be bound by any representation or promise made
by any person retative therefo which is not embedied herein; and it is specifically agresd that the Bank shall not
be bound by any representations or promises made by the Customer to the Guarantor,

Possesslon of this instrument by the Bank shall he conciusive evidence against the Guarantor that the
instrument was not delivered in escrow or pursuant to any agresment that it should not be effective until any
condition precedent or subsequent has been complied with and this guarantee shall be operative and binding
notwithstanding the non-executicn thereof by any proposed signatory,

16. This guarantee shall be governed in all respscts by the laws of the Province or jurisdiction in which the
Customer's maln account with the Bank Is kept.

17, This guarantee shall not be discharged or affected by the death or any disability of the undersigned or
any of them, if more than cne, and shall enure to the benefit of and be binding upon the Bank, its successors
and assigns, and the Guarantar, his heirs, executors, administrators, sticcessors and assigns.

AS WITNESS the hand and sea! of the Guarantor at

this day of ,

SIGNED SEALED AND DELIVERED
in the presence of SIGNATURE AND SEAL

Victorian Order Of Nurses For Canada

X
SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE

SIGNATURE
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Resolution of Directors

RESOLVED that the ' is hereby authorized on behalf of Victorian
Order Of Nurses For Canada (the Company) to execute under its Corporate Seal an

unlimited guarantee in favour of The Bank of Nova Scotia on the sald Bank’s regular
form whereby the Company Guarantees the indebtedness and liability of Victorian
Order Of Nurses For Canada Nova Scotia Branch to the said Bank.

I hereby certify that the foregoing is g frue copy of a Resolution duly passed at a
meeting of the Board of Directors of Victorian Order Of Nurses For Canada duly
heid on the day of , and that the said
Resolution is in full force and effect.

Date at , this day of

X

President / Secretary
I have authority to bind the corporation.

/&0
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‘Westom
Cash Flow Forecast
Direct method {Dated Wovember 24, 2015}

“Type of travyaction / Week 30-Nov S-Dec I12-Dec 19-Dec 25-Dec EZ-Jan 9-Yan 16-Jun 23-Jan 30-Jan -Feb .. 13-Feh 20-Feb 27-Feb Tatal

Suwmmary receipts

Procseds on sale of Goodwall, 1P and contracts (note 1) B0 50 20 b3 LiH h4H 3G - &0 <0 0 0 50 0 56
Punds fram and {ta) VON Canzds { note 7} 0 50 £0 s 5 80 50 s .50 £} 50 50 50 s
Orther rceipts eollections {note 2 SI000  STXT94 SEGAU SIZSe0 Siaped  S12560  SiEs0e SAsS0E S[aso0 SIZS00 SIS00 STPSO0. SIRS0G 5285286
Torad receipts SIo00F T T STITH $36:000 $I7300.  S11.400 SF2300  S13508  Bi25000  SLRS00 SERS500 . BIWSH S12,500.  $12500. §285,0%G
Sﬁmmn disbursementy
Net Bayroll {pote 3} $32,806  $50,773 £3,500 £5,500 50 50 s 50 50 50 50 so 50 50 398,573
Pay1oD deductions [zote 3) $ SILS0S 517,771 £2200 1,400 50 5 50 50 50 50 50 50 50 332580
Persion znd Bensfits 0 S0 4] 30 30 50 50 50 S0 s¢ 50 b4 50 S0 50
Oeoupancy costs (rot 43 50 $44,800 50 30 0 50 0 0 S0 50 0 50 S0 S0 $44,000
Supplies (note 5) 50 $9,000 50 £ 50 0 £0 56 S0 50 0 0 50 50 £9,000
Sub-Contzactor {note 5) 0 $39200  §38,200 54,000 4,000 SO £7,500 o 50 50 7,500 b4l S0 515000 115,400
Operating costs (note 5} 520,000 $47,000  SIBOD0  S15,00D $5000  $15000 $10,000  £10.006  $10.000 0 $10.000 5,000 §5.000 50 $170,000
Cther Payments s S 50 58 30 S0 . so . B - U &0 s . .. s - =0 50 50
S5I3n0  S301.487 SES4FL.  CEMEG  -SIDADC 515,000 SIFS00 510,006 3{p.004- S0 B[S0 RN003 CI5000 C SISAN0-T  S469.853
Change in cash in week (FIZ 00 (SIZRS588) ($47,471) 1,292 $T7,100 (54000 {55,000} $2,500 £2,500 $12,500 {85,000) $7,500 57,500 (82,500)  {S184.567)
Operfing cash 50 {532,5000 (SISLES SRR (S207667y (SP00567) (SIOES6T)  (SIDSET)  (SROTOGT) (SP04567) (SISLOETI. (SISIO6Y) (51695671  (SIEZ06T, .50
Closing cash (S32B00) (S161,488)  {$208959) (3207667) ($200,567) (S204567) (5209567} (B307.067) (S204.567) (S192.067) (SI97.067) (SIB9567T) (S182.06T) (SIBA567) _ (BI84.567)

General Note: Managsment of VON Canada et al have propared this forecasted cash flow stetemest based oa protzable and hypothetical atsumptions detziled m notes 1-7

The forecast has been prepared solely for the Compeny’s CCAA filing to determine liquidity requircments. Since the projections are based on assumptions regarding fixture events,
actuzl resalis will vary from the information presemed, and the variations may be matarial, Consequently, Teadors are cardioned that it rnay not be appropriate for other purposes.

Hote 1 - Managoment hes been pursuing opporhotties to sl sertain busness contracts. Goodwill and or Intcliectoal property may bo sold after filing by the Receiver,

Note 1 - Other Receipts Collections, this inflow tepresents the collsction of wrade recsjvables after the completion of spbstantially 47t of November billings. Expectation is that coflectons wiil be less than historic collections patierns dusto the fiking.
Al collections are based on senvices Seliverad with substantizlly all collections coming from Goveomment sources

Note 3 - Payroll and deductions reprosent payment for 2Tl 147 staff for hours warked to date of filivg, cluding a1l deductions. The time required to pay these selaries depends on iming of submission of time sheets.

Note 4 All lezses for real estate will be disclaimed but requires the payenent of full rental payment for December.,

Note 5 - Sub contrictor costs represent the staff that will be kived back for = periad of 7, 14 0r 23 days 10 wind dowa.pragrams whees clients ere deermed o be higher risk. Management have profiled all existing services and
identificd programs whers clients will need ime 1o find aiternative providers. The workers will be paid 2 20% promium abeve current salades. Limsited other management and adodnistrative stafT will be resaned for Hmited periods.

Supplies are estimated based on past experience required to operate the programs.

Note & - Manazement has estinated osts for the period of wind down of 211 operations, includiag cost of securing the premises, packing and shipping clients recards and professional fees for the period of wind down. Supplies of a dangerous priure ( Syringss 1] -,
will be removed fiom sites, Incloded in these cost ars the professional fees for the assignment and wind dowr period.

Note 7 - Funds 10 East and Wast represeat that patential cash wansfets to support the comtirned costs for VOMN Westem and VON Eastern after filing. Management bas asked our banking parinet to-treat all 3 filing entities as one bank balznce
on 2 “zero balance basis”, whereby if all 3 entities have a not positive baisnce, transfers between accousts are not required. If this request is denied then VON Canada will teed to find the wind- down costs for VON Westem and VON Eastom,



Eusterm
Cash Flow Forecast
Direct method (Dated November 24, 2615)

;r)'lle of transaction / Week 30-Nov S Dec 12-Dec 10-Brec 25-Dec 2-Jan 9-Jax 16-Jan 23-Jan . 3Jam 6-Feb 13-Febe 20-Feb 27-Febr Totak

Sonpmnry reteipts

Procseds on sals of Goodwill, IF and contrasts (nofe I} 0 30 S0 30 50 50 0 0 R 30 30 0 50 s
Funds from and (10) VON Canadz (note 7} 9] % 30 So 50 £0 0 50 0 £0 50 §0 so S0
Other seoeipts collections 20000  S06.834  SE6704  SSOEE  $38756 20000 S20.000 £20000 0000 520000 SIo000  SHIO6 w00 438,603
Totat Teceipts TTIANG000 T see.N $B6.704 SSCITE S35.756

20000 -520.000 520,000 $20.050 20000 520000 SERI S20.000 $438,603

Summery dishursenents

Net Paymoll fpow 3) $33,000 $80,000 $15,000 515,000 50 se 50 S0 s0 50 30 30 0 50 3143000
Payroll doductions (oots 3) <0 516,000 $10,000 £9,000 $0 50 h &) il 50 50 s0 50 80 50 £35,000
Pension and Berefits s ‘ 50 6 50 $0 80 30 30 il 30 56 56 50 50 T %0
Owcupanaty costs {rote 4} 50 529,008 ¢ 50 30 £ 50 S0 £ be] S0 s ] 50 529,060
Supplies (mote 5) 50 57,750 50 $0 .51 50 50 50 S0 50 0 S0 36 %0 87,750
Sub-Conmantur (mols 5) £0 $19,325 31,825 $8,925 58,925 S5 $7.500 =0 S0 s 57,500 S0 50 £15,000 99,000
Operating costs (notz 6) 520,000 $20,000 525,000 $25,000 $25,000 32,000 516,000 310,000 $10,000 $0 $10,000 50 $10,006 0 5173,000
Other Payments. . 20 ‘SG 50 50 30 50 3¢ £ 50 St SO, . . sb iy 3. $0
$E%000  SIFROVE SELE2S $57.925. . 3IZNISE . SE0OY 817,500 SHA6E.  SI0066 . .. S $17,500 St SI0000 SISB00- S465,750
Chanpe in cash in week (333,000)  {5105,251) 34,879 {37,807} $2,831 310,200 $2,500 S10,004 £10,000 320,000 $2,500 £20,000 510,000 55,000 {542,147)
Opening cash SO (S3E0O0)  (S13B251)  ($133.372)  (SI41179  (S13B348) (1281470 (S125647) (FIIS5.647)  {S10S647)  (585647)  (583147) (863147 {S53.147M - S0
Closing cash (535.000)  (STIRASL) (ST (SMLTTY  (SIISTMR) (MIE\47Y. (SIS (SLISST), (stﬂs &m rﬁs GE7)  SERINA). SESANTL . {STETY BSR4 (848,147)

Genersl Note: Managoment of VON Canada er al have prepancd tiis forecasted cash flow statement based on probable and hvpathericel assumpigors deailed in notes 1-7

The forecast has boon prepared solely for the Company’s CCAA filing to determine Kquidity requirements. Since the projections are based on assmmptions reparding future events,
actual results will vary from the inforpastion preseated, and the variations may be materia). Consequently, veaders are cautioned that it roay not bo appropriate for other graposes. |

Noe 1 - Management has besn pursring opportunitics to sell cortain business contracts. GoodwAll and ot Intellectoal property may bo sold after filing by the Reeiver.

Tote 2 - Other Receipts Collections, His tnflow represents the collection of trade teceivabies after the commpiefion of substantially all of Noveriber billings. Expectation is that coflections will be Tess than Mistods collecfions patterns due o the fifing.
AT collections are based o services delivered with sibstanifally 211 collertions coming, from Govemment sources,

Note 3 - Payroll and deductions represent payment For all 160 smff for hows warked to date of filing, including all deductions. The time reguited to pay these salarizs dzpends on tindng of submission of timesheats.
Note 4- All Jeases for real vstate will bo disclamed but requires the peymest of filll reatal payment for December.

Note 5 - Sub contractor costs represent the stafT that will be hired hack for = perod of 7, 14 or 28 days to wind down programs where clients are deemed to be higher Bk Management have profiled all existing services and
jdentified programs where chents will need tine 1o find alternative providers. The workers will be paid a 20% premiom sbove current salarics. Limited other management and administrative staff will be retained for imited periods.-
Supplies are estimated esed on pest smeperizacs required ta operate the pragrams.

Note 6 - Mamsgoment has estimated costs for the period of wind down of all operafions, including cest of scenring the premises, pacidng and s.hrppmg chents records and professional fees fior the period of wind down. Supplies of 2 dangerons nature ( syringes &) |
wil be removed from sites. Incloded fiv fhese costs are the professions] fees for the assigrmuent sud wind dows perdod.

Nate 7 - Funds to Bast and West represent potentiat cash ummusfers to support e continued costs for VOK Wastern and VON Easterr after filing, Management has asked onr banking pertmer to teat all 3 filing cntitics 25 ane back balance
on a "zern balance basis”, wherehy if all 3 entitios have & net pesitive balance, tamsfers betweon aceounts are not required. If this request 1 refused then VON Capade will need 1o fund the wind-down costs for VON Westers and YOXN Eastoon,
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Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1890, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA — EASTERN REGION, AND VICTORIAN ORDER OF
NURSES FOR CANADA - WESTERN REGION

Applicants
CONSENT

The undersigned, Collins Barrow Toronto Limited, hereby consents to act as Court-appointed

Monitor of the Applicants in this proceeding.
Dated at Toronto this 24th day of November, 2015.

Collins Barrow Toronto Limited
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Court File No:

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF SECTION 101 OF THE COURIS OF JUSTICE ACT, R.8.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF NURSES FOR CANADA ~EASTERN REGION,

AND VICTORIAN ORDER OF NURSES FOR CANADA — WESTERN REGION.
Appiicants

' ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MONITOR'S CONSENT

BENNETT JONES LLP
3400 One First Canadian Place
Toronte, ON M5X 1A4

Fax: 416.863.1716

Mark S. Laugesen
(LSUCH: 32937W)
Tel:  416.777.4802

Lawvers for the proposed monitor
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA — EASTERN REGION, AND VICTORIAN ORDER OF
NURSES FOR CANADA — WESTERN REGION

Applicants

CONSENT

The undersigned, Collins Barrow Toronto Limited, hereby consents to act as receiver pursuant
to Section 101 of the Courts of Justice Act, R.S.0. 1890, c. C.43, as amended, over the goodwill
and intellectual property of the Applicants, without security, in this proceeding.

Dated at Toronto this 24th day of November, 2015.

Collins Barrow Toronto Limited
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Court File No.:

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.5.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN CRDER OF NURSES FOR CANADA — EASTERN REGION,
AND VICTORIAN ORDER. OF NURSES FOR CANADA — WESTERN REGION.
Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST}

Proceeding commenced at Toronto

CONSENT

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M3X 1A4

Fax: 416.863.1716

Mark S, Laungesen
(LSUCH#: 3293TW)
Tel:  416.777.4802

Lawyers for the proposed receiver
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, Court File No:
c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF VICTORIAN
ORDER OF NURSES FOR CANADA

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF JO-ANNE POIRIER
(Sworn November 24, 2015)

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontario M5J 274 CANADA

Matthew Halpin LSUC#262G8F

Tel: 613.780.8654

Fax: 613.230.5459

Email: matthew.halpin@nortonrosefulbright.com

Evan Cobb LSUC #55787N

Tel: 416.216.1929

Fax: 416.216.3930

Email; evan.cobb@nortonrosefulbright.com

Lawyers for the Applicants
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) ® THE®

)
JUSTICE ) DAYOF e 200

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA — EASTERN REGION AND VICTORIAN ORDER OF
NURSES FOR CANADA - WESTERN REGION

Applicants

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of Jo-Anne Poirier sworn November 24, 2015 (the “Poirier
Affidavit”) and the Exhibits thereto and on hearing the submissions of counsel for the Applicants,
Collins Barrow Toronto Limited (as the proposed Monitor), the Board of Directors of the
Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears
from the affidavit of service of [NAME] sworn [DATE] and on reading the consent of Collins
Barrow Toronto Limited to act as the Monitor,




SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the "Plan™). The Bank of Nova Scotia shall be treated as
unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in pessession and control of
their current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to
further Order of this Court and subject to Paragraph 11 hereof, the Applicants shall continue
to carry on business in a manner consistent with the preservation of their business (the
"Business") and Property. The Applicants shall be authorized and empowered to continue to
retain and employ the employees, consultants, agents, experts, accountants, counsel and
such other persons (collectively "Assistants”) currently retained or employed by them, with
liberty to retain such further Assistants as they deem reasonably necessary or desirable in
the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to establish and utilize
the Modified Cash Management System (as defined in the Poirier Affidavit and as described
in the Poirier Affidavit) or replace it with another substantially similar central cash
management system (the "Cash Management System"} and that The Bank of Nova Scotia,
or any other present or future bank, providing the Cash Management System shall not be
under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or




as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to
the Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under any Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management
System. For greater certainty, and without limiting the generality of the foregoing, the
Applicants and The Bank of Nova Scotia are authorized to terminate the Existing Mirror
Netting Agreement (as defined in the Poirier Affidavit) and the existing cash management

system as described in the Poirier Affidavit.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay
the following expenses whether incurred prior to or after this Order;

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses, and volunteer and director expense reimbursements, in each
case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

{b) the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges;

(c) the fees and dishursements of the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants’ counsel and counsel to the boards of directors

of the Applicants; and
(d) liabilities for charges incurred on credit cards issued to the Applicants.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security
services; and




(b) payment for goods or services actually supplied to the Applicants following the date
of this Order.

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b} all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or after
the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of municipal
realty, municipal business or other taxes, assessments or levies of any nature or kind
which are entitled at law to be paid in priority to claims of sebured creditors and
which are attributable to or in respect of the carrying on of the Business by the

Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance
with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent
under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the
lease) or as otherwise may be negotiated between the Applicants and the landlord from time
to time ("Rent"), for the period commencing from and including the date of this Order,
monthly in advance (but not in arrears). On the date of the first of such payments, any Rent
relating to the period commencing from and including the date of this Order shall also be

paid.




10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or
encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur
liabilities except in the ordinary course of the Business, Notwithstanding the foregoing, the
termination of the Existing BNS Facility (as defined in the Poirier Affidavit) is hereby approved
and Victorian Order Of Nurses For Canada is authorized to enter into the BNS Guarantee (as
defined in the Poirier Affidavit), perform its obligations thereunder, and grant security over its

Property as security for its obligations to The Bank of Nova Scotia.

RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations, and to dispose of redundant or non-material assets not exceeding

$100,000 in any one transaction or $250,000 in the aggregate;

(b} terminate the employment of such of their employees or temporarily iay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant
landlords with notice of the Applicants’ intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to observe
such removal and, if the landlord disputes an Applicant’s entittiement to remove any such
fixture under the provisions of the lease, such fixture shall remain on the premises and shall
be dealt with as agreed between any applicable secured creditors, such landlord and the
Applicants, or by further Order of this Court upon application by the Applicants on at least two
(2} days notice to such landlord and any such secured creditors. If an Applicant disclaims the




lease governing such leased premises in accordance with Section 32 of the CCAA, it shall
not be required to pay Rent under such lease pending resolution of any such dispute (other
than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the
disclaimer of the lease shall be without prejudice to that Applicant's claim to the fixtures in
dispute. For greater certainty, and without fimiting any other provisions of this Order, nothing
in this Order shall restrict the Applicants or their employees from retrieving and removing
from any leased premises any medical records or personal property of employees and former

employees.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section
32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,
the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and
(b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against the Applicants in respect of such lease or leased premises
and such landlord shall be entitled to notify the Applicants of the basis on which it is taking
possession and to gain possession of and re-lease such leased premises to any third party or
parties on such terms as such landlord considers advisable, provided that nothing herein
shall relieve such landiord of its obligation to mitigate any damages claimed in connection
therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14, THIS COURT ORDERS that until and including December 23, 2015, or such later
date as this Court may order (the "Stay Period"), no proceeding or enforcement process in
any court or tribunal (each, a "Proceeding”) shall be commenced or continued against or in
‘respect of the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the
Business or the Property, except with the written consent of the Applicants, the Chief
Restructuring Officer and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the
Business or the Property are hereby stayed and suspended pending further Order of this
Court.

15. THIS COURT ORDERS that, notwithstanding paragraphs 14 and 17 herein, nothing

herein will prevent The Bank of Nova Scotia from enforcing its rights against any cash




collateral or other security held by The Bank of Nova Scotia in connection with any letters of
credit or credit cards issued by The Bank of Nova Scotia in connection with, or for the benefit

of, any of the Applicants.

16. THIS COURT ORDERS that upon (i) the occurrence of an event that would permit
demand and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any
related security and (ii) granting of an Order of this Court, granted on 2 business days’ notice
to the Applicants and the Monitor, approving the exercise of such rights and remedies, The
Bank of Nova Scotia shall be entitled to exercise any and all of its rights and remedies
against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the

BNS Guarantee and related security.
NO EXERCISE OF RIGHTS OR REMEDIES

17, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person”) against or in respect of
the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the Business or the
Property, are hereby stayed and suspended except with the written consent of the
Applicants, the Chief Restructuring Officer and the Monitor, or leave of this Court, provided
that nothing in this Order shall (i) empower the Applicants to carry on any business which the
Applicants are not lawfully entitled to carry on, (i) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the
registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or held by the Applicants, except with
the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other



data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the
Applicants shall be entitled to the continued use of their current premises, telephone
numbers, facsimile numbers, internet addresses, domain names, information technology
support and data processing services, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as may be agreed upon by the supplier or service provider and each of the
Applicants and the Monitor, or as may he ordered by this Court.

NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this
Order shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of any of the Applicants with respect
to any claim against the directors or officers that arose before the date hereof and that relates
to any obligations of any of the Applicants whereby the directors or officers are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of
such obligations, until a compromise or arrangement in respect of the Applicants, if one is
filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to



any officer or director, the obligation or liability was incurred as a result of the director's or

officer's gross negligence or wilful misconduct.

23, THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge™) on the
Property, which charge shall not exceed an aggregate amount of $750,000, as security for
the indemnity provided in paragraph 22 of this Order. The Directors’ Charge shall have the
priority sef out in paragraphs 39 and 41 herein.

24, THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim
the benefit of the Directors' Charge, and (b) the Applicants’ directors and officers shall only
be entitled to the benefit of the Directors' Charge to the extent that they do not have coverage
under any directors’ and officers' insurance policy, or fo the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 22 of this Order.

PROTECTIONS FOR NON-APPLICANT ENTITIES

25, THIS COURT ORDERS that, without limiting Paragraphs 14 through 19 hereof with
respect to the Applicants, during the Stay Period, no Funder (as defined in the Poirier
Affidavit) shall;

(a) discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, licence or permit in favour of or
held by Victorian Order Of Nurses For Canada Nova Scotia Branch or Victorian
Order Of Nurses For Canada — Ontario Branch (collectively, the "Non-Applicant

Entities™; or

(b) have any rights to accelerate, amend, declare in default or enforce on any contract,

agreement, instrument or other document,

in each case, due to the Applicants being parties to this proceeding, having made an
Application to this Court pursuant to the CCAA and the Courts of Justice Act (Ontario)
including any declarations of insolvency contained therein in respect of the Applicants or the
Non-Applicant Entities, the appointment of a receiver in respect of the Applicants, or taking

any steps in furtherance thereof, or complying with the terms of any Order granted in these
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CCAA proceedings or under the Courts of Justice Act (Ontario), except with the written

consent of the Applicants, Chief Restructuring Officer and the Monitor, or leave of this Court.

APPOINTMENT OF MONITOR

26.

THIS COURT ORDERS that Collins Barrow Toronto Limited is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicants with the powers and obligations set out in the CCAA or set

forth herein and that the Applicants and their members, officers, directors, and Assistants

shall advise the Monitor of all material steps taken by the Applicants pursuant to this Order,

and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its

obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor's functions.

27.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a)

(b)

(c)

(e)

()

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

advise the Applicants in their development of any Plan and any amendments to such
Plan:

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or members' meetings for voting on any Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order,

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; and




(@) perform such other duties as are required by this Order or by this Court from time to

time.

28. THIS COURT ORDERS that the Monitor shall not take possession of the Property
and shall take no part whatsoever in the management or supervision of the management of
the Business and shall not, by fuffilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof,

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,
release or deposit of a substance contrary to any federal, provincial or other law respecting
the protection, conservation, enhancement, remediation or rehabilitation of the environment
or relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the
Ontario Water Rescurces Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder (the "Environmental Legislation"), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by
applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor's duties and powers under this Order, be deemed
to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

30. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants with information provided by the Applicants in response to reasonable requests for
information made in writing by such creditor addressed fo the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant
to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the Applicants may

agree.

31. THiIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order,
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save and except for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief
Restructuring Officer (as defined below), counsel to the Applicants and counsel to the boards
of directors of the Applicants shall be paid their reasonable fees and disbursements, in each
case at their standard rates and charges, by the Applicants as part of the costs of these
proceedings. The Applicants are hereby authorized and directed to pay the accounts of the
Monitor, counsel for the Monitor, the Chief Restructuring Officer, counsel for the Applicants
and counsel to the boards of directors of the Applicants on a weekly basis.

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

of Justice.

34, THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants’ counsel and counsel to the boards of directors of the
Applicants shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate
amount of $250,000, as security for their professional fees and disbursements incurred at the
standard rates and charges of the Monitor and such counsel, both before and after the
making of this Order in respect of these proceedings. The Administration Charge shall have

the priority set out in paragraphs 39 and 41 hereof.
APPOINTMENT OF CHIEF RESTRUCTURI‘NG OFFICER

35. THIS COURT ORDERS that Victorian Order Of Nurses For Canada is authorized to
engage March Advisory Services Inc. as Chief Restructuring Officer (in such capacity, the
“Chief Restructuring Officer’} on the terms and conditions set out in the form of CRO
Engagement Letter (as such term is defined in the Poirier Affidavit). The Chief Restructuring
Officer shall not be engaged by, and shall not be deemed to have been engaged by,
Victorian Order Of Nurses For Canada — Eastern Region or Victorian Order Of Nurses For

Canada — Western Region.



36. THIS COURT ORDERS Vigctorian Order Of Nurses For Canada is authorized to enter
into the CRO Engagement Letter and Victorian Order Of Nurses For Canada is authorized to
perform its obligations thereunder.

37. THIS COURT ORDERS that any obligations of Victorian Order Of Nurses For Canada
under the CRO Engagement Letter for payment of fees and expenses shall be entitled to the
benefit of the Administration Charge and any obligations of Victorian Order Of Nurses For
Canada under the CRO Engagement Letter for payment of indemnities shall be entitled to the
benefit of the Directors’ Charge.

38. THIS COURT ORDERS that any claims of the Chief Restruciuring Officer under the
CRO Engagement Letter shall be treated as unaffected in any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39. THIS COURT ORDERS that the priorities of the Directors’ Charge and the

Administration Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $250,000); and
Second - Directors’ Charge (to the maximum amount of $750,000).

40. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge or the Administration Charge (collectively, the "Charges") shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any
right, title or interes{ filed, registered, recorded or perfected subsequent to the Charges

coming into existence, notwithstanding any such failure to file, register, record or perfect.

41, THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (each as constituted and defined herein) shall constitute a charge on the Property
and such Charges shall rank in priority to all security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of The Bank of Nova Scotia and behind all other existing
Encumbrances affecting the Property charged by such Encumbrances in favour of Persons
that have not been served with notice of this Motion. The Applicants and the beneficiaries of
the Charges shall be entitled to seek priority for the Charges ahead of the Encumbrances in
favour of Persons other than The Bank of Nova Scotia on notice fo those parties likely to be
affected by such priority.




42, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicants also obtain the pricr written consent of the
Monitor and the beneficiaries of the Directors’ Charge and the Administration Charge, or
further Order of this Court.

43. THIS COURT ORDERS that the Directors’ Charge and the Administration Charge
shall not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the "Chargees™) shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations
of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to
the Bankruptcy and Insolvency Act (Canada) (the “BIA"), or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")
which binds any of the Applicants, and notwithstanding any provision to the contrary in any
Agreement;

{(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicants of any Agreement to which any Applicant is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order and the granting of the
Charges, do not and will not constitute preferences, frauduient conveyances,
transfers at undervalue, oppressive conduct, or other chailengeable or voidable

transactions under any applicable law.

44, THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property

leases.

2.4



KEY EMPLOYEE RETENTION PLAN

45, THIS COURT ORDERS that the payments to be made pursuant to the Key Employee
Retention Plan (as such terms are defined in the Poirier Affidavit), which is attached as a
confidential exhibit to the Poirier Affidavit, are hereby approved and the Applicants are
authorized and directed to make payments in accordance with the terms of such Key

Employee Retention Plan.

SEALING

48, THIS COURT ORDERS that Confidential Exhibits “®” to the ® Affidavit be and are
hereby sealed pending further Order of the Court and shall not form part of the public record.

SERVICE AND NOTICE

47, THIS COURT ORDERS that the Monitor shall (i) without delay, publish in either the
National Post (national edition) or the Globe and Mail (national edition) a notice containing
the information prescribed under the CCAA, (i) within five days after the date of this Order,
(A) make this Order publicly available in the manner prescribed under the CCAA, (B) send,
by ordinary mail, a notice to every known creditor who has a claim against any of the
Applicants of more than $1000, and (C) prepare a list showing the names and addresses of
those creditors and the estimated amounts of those claims, and make it publicly available in
the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the
regulations made thereunder, provided that the Monitor shall not make the claims, names

and addresses of individuals who are creditors publicly available.

48. THIS COURT ORDERS the E-Service Protocol of the Commercial List (the
“Protocol’) is approved and adopted by reference herein and, in this proceeding, the service
of documents made in accordance with the Protocol (which can be found on the Commercial
List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol

with the following URL: www.collinsharrow.com/en/cbnfrestructuring-and-recovery-

engagements/v-o-n (the “Website").
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49, THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicants' creditors or other interested
parties at their respective addresses as last shown on the records of the Applicants and that
any such service or distribution by courier, personal delivery or facsimile transmission shall
be deemed to be received on the next business day following the date of forwarding thereof,

or if sent by ordinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall create, maintain and updaie as
necessary a list of all Persons appearing in person or by counsel in this proceeding {(the
“Service List"}. The Monitor shall post the Service List, as may be updated from time to time,
on the Website as part of the public materials to be recorded thereon in relation to this
proceeding. Notwithstanding the foregoing, the Monitor shall have no liability in respect of the

accuracy of or the timeliness of making any changes to the Service List.

GENERAL

51, THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

52, THIS COURT ORDERS that nothing in this Order shail prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy
of the Applicants (or any of them), the Business or the Property.

53. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.



54,  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these

proceedings recoghized in a jurisdiction outside Canada.

55, THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor} may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such
other notice, if any, as this Court may order.

586. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONQURABLE ——— ) WEEKDAY® THE #@
)
JUSTICE —— DAY OF MOdHe, 20¥R@

)

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

AND IN THE MATTER OF SECTION 101 OF THE CQURTS OF JUSTICE ACT,
R.5.0..1990. C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT—Q%P—
FARRPLACAN IS heAM - che- A pieant

QF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF

NURSES FOR. QANAQLWQLSTEN E{EC:E.LQE\L AND VICTORIAN ORDER, OF.

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

CRER SR AL 3

2015 (the “Poirier_ Affidavit™ and the Exhibits thereto—aad-
ereditors-whe-are-—{kely-to-be-affectet-by

and on

[
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Scotia, no one else appearing for- | NAME} although duly served as appears from the affidavit
of service of [NAMENAME] sworn [BATEDATE] and on reading the consent of PMONITORS-

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated® so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan™).__The Bank of Nova Scotia shall be
ireated as unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and control of
#stheir current and future assets, undertakings and properties of every nature and kind

whatscever, and wherever situate including all proceeds thereof (the "Property™. Subject to

to carry on business in a manner consistent with the preservation of itstheir business (the
"Business") and Property. The Applicants shall be authorized and empowered to continue to
retain and employ the employees, consuliants, agents, experts, accountants, counsel and

such other persons (collectively "Assistants") currently retained or employed by #them, with

POCEFOR28248460 )
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liberty to retain such further Assistants as itthey deems reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

5. [THIS COURT ORDERS that the Applicants shall be entitled to eentinue-to-utitize-the-

Affidavit-ef PNAMEswernBATE]) or replace it with another substantially similar central
cash management system (the "Cash Management System") and that The Bank of Nova.

Scotia, or any other present or future bank, providing the Cash Management System shall

not be under any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management System, or
as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitied to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to
the Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, ah unaffected creditor under #kegny Plan with regard to any claims or

expenses it may suffer or incur in connecticn with the provision of the Cash Management

system as described in the Poirier Affidavit,

6. THIS COURT ORDERS that the Applicantg shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
: i _and_volunteer_and_

pay and expenses

business and consistent with existing compensation policies and arrangements; and

(b) the fees and disbursements of any Assistants refained or employed by the

ROCSTOR 28245464



(c) the fees and disbursements of the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants’ counsel and counsel to the boards of direciors.
of the Applicants. and

(d)

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying
out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

(b} payment for goods or services actually supplied to the Applicants following the date
of this Order.

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (i) Canada Pension Plan, (iii} Quebec Pension Plan, and
(iv) income taxes;

(b) all goods and services or other applicable sales taxes {collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicantg, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted untit on or
after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

210




nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed ferresiliated}* in
accordance with the CCAA, the Applicants shall pay all amounts constituting rent or payable
as rent under real property leases (including, for greater certainty, common area
maintenance charges, utilities and realty taxes and any other amounts payable to the

fandlord from time to time ("Rent"), for the period commencing from and including the date of

this Order, #wiee-monthly—i : flreenth—day - of cach
arentsmonthly in advance (but not in arrears). On the date of the first of such payments,

any Rent relating to the period commencing from and including the date of this Order shall
also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants-is_
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of
#stheir creditors as of this date; (b} to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of #sthejr Property; and (c¢) to not grant credit or

security over its Property as security for its obligations to The Bank of Nova Scoftia.

RESTRUCTURING

1. THIS COURT ORDERS that the Applicants shall, subject to such requirements as

are imposed by the CCAA-sand-suclr—eovenants—as—may—be-contamned—in—the Definitive-

eftaed); have the right to:
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(a) permanently or temporarily cease, downsize or shut down any of #stheir business or
operations, Jand to dispose of redundant or non-material assets not exceeding

$+100.000 in any one transaction or $#250,000 in the aggregatel®,

(b) fterminate the employment of such of itstheir employees or temporarily lay off such

of itsthejr employees as éithey deems appropriate};® and

(c) pursue all avenues of refinancing of itstheir Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicantg shall provide each of the relevant

tandlords with notice of the AppheantsApplicants’ intention to remove any fixtures from any
leased premises at least seven (7) days prior to the date of the intended removal. The
relevant landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes thean Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the premises
and shall be dealt with as agreed between any applicable secured creditors, such landlord
least two (2) days notice to such landlord and any such secured creditors. If thean Appllcant
disclaims—fes-resiliatest the lease governing such leased premises in accordance with
Section 32 of the CCAA, it shall not be required to pay Rent under such lease pending
resolution of any such dispute {other than Rent payable for the notice period provided for in
Section 32(5) of the CCAA), and the disclaimertesrestintiont of the lease shall be without
prejudice to theat Applicant's claim to the fixtures in dispute..__For greater certainty, and
without_limiting_any_other provisions_of this Order, nothing in this Order shall restrict the
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Applicants or their employees from retrieving and removing. from_any leased premises any.
ersonal property of employees and former employees..

13.  THIS COURT ORDERS that if a notice of disclaimer {erresitiatier-is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective
time of the disclaimerdesresitiationt, the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the Applicants and the Monitor

24 hours' prior written notice, and (b) at the effective time of the disclaimer-fersesil

the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
Applicants in respect of such lease or leased premises and such landlord shall be entitled to
notify the Applicants of the basis on which it is taking possession and to gain possession of
and re-lease such leased premises to any third party or parties on such terms as such
landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14,  THIS COURT ORDERS that until and including H3-A3E 1December.
23, 2018, or such later date as this Court may order (the "Stay Period"}, no proceeding or
enforcement process in any court or tribunal (each, a "Proceeding") shall be commenced or

continued against or in respect of the ApplicantApplicants, the Chief Restructuring Officer or

the Monitor, or affecting the Business or the Property, except with the written consent of the
AppheantApplicants, the Chief Resfructuring Officer and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicantg or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court. .

15.  THIS COURT ORDERS that, notwithstanding paragraphs.14.and.17 herein, nothing.

16.  THIS COURT ORDERS that upon (i} ihe ocourrence of an event that would permit

demand_and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any
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related security and (i) _aranting of an Order of this Court, granted on 2  business days’
notice to the Applicants and the Monitor, approving. the exercise of such rights and remedies,

BNS Guarantee and related security,

NO EXERCISE OF RIGHTS OR REMEDIES

17.  +5-THIS COURT ORDERS that during the Stay Period, all rights and remedies of

any individual, firm, corporation, governmental body or agency, or any other entities (all of

the foregoing, collectively being "Persons” and each being a "Person") against or in respect

of the ApplicantApplicants. the Chief Restructuring Officer or the Monitor, or affecting the

,,,,,

Court, provided that nothing in this Order shall (i} empower the Applicants to carry on any
business which the Applicants—is_are not lawfully entitled to carry on, (i} affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section
11.1 of the CCAA, (iii} prevent the filing of any registration to preserve or perfect a security

interest, or {iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

18. 15-THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the Applicants,
except with the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19, +7-THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with the Applicants or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation alf computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the Applicants, are hereby restrained
until further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the

Applicantg shall be entitled fo the confinued use of #stheir current premises, telephone



numbers, facsimile numbers, internet addresses-and, domain names, ‘miomaiignjeghﬂpjggyf

charges for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

20.  +8-THIS COURT ORDERS that, notwithstanding anything else in this Crder, no

Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order to
advance or re-advance any monies or otherwise extend any credit to the Applicants. Nothing

in this Order shall derogate from the rights conferred and obligations imposed by the CCAA.*
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21. 19-THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of any of the Applicants with respect

to any claim against the directors or officers that arose before the date hereof and that

alleged under any law to be liable in their capaclty as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the

Applicant& if one is filed, is sanctioned by this Court or is refused by the creditors of the

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22. 20-THIS COURT ORDERS that the Applicants shall indemnify iistheir directors and
officers against obligations and liabilities that they may incur as directors or officers of the

Applicants after the commencement of the within proceedings,® except to the extent that,
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with respect to any officer or director, the obligation or liability was incurred as a result of the

director's or officer's gross negligence or wilful misconduct.

23. 21 _THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge")® on the
Property, which charge shall not exceed an aggregate amount of $#750.000, as security for
the indemnity provided in paragraph {28}2 of this Order. The Directors~ Charge shall have
the priority set out in paragraphs {3812 and {44}1 herein.

24. 22-THIS COURT CRDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim
the benefit of the Directors’ Charge, and (b) the AppheantsApplicants’ directors and officers
shall only be entitled to the benefit of the Directors' Charge to the extent that they do not
have coverage under any directors' and officers’ insurance policy, or to the exient that such
coverage is insufficient to pay amounts indemnified in accordance with paragraph {2842 of
this Order.

PROTECTIONS FOR NON-APPLICANT ENTITIES

(a) discontinue, fail o honour, alter, interfere with, repudiate, terminate or cease to

perform any. right, renewal right, contract, agreement, licence or permit in favour of.
or held by Victorian Order Of Nurses For Canada Nova Scotig Branch or Victorian
Qrder Of Nurses For Canada — Ontario Branch (collectivel

Entities™): or

. the “Non-Applicant.

(b} have any rights to accelerate, amend, declare in_default or enforce on any contract,

agreement, instrument or other document

in_each case, due to the Applicants being. partjes to this proceeding, haying made an
Application to this Court pursuant to the CCAA and the Courts of Justice Act (Ontario)
including any declarations of insolvency contained therein in respect of the Applicants or the

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘
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Non-Applicant Entities. the appointment of a receiver in respect of the Applicants, or taking.

any steps in futherance thereof. or complying with the terms_of any O:der granted in these

consent_of the Applicants, Chief Restructuring Officer and the Monitor, or leave of this,
Court,

APPOINTMENT OF MONITOR

26.  23-THIS COURT ORDERS that PMOMNFORSMNAME]Collins Barrow Toronto
Limjted is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to

monitor the business and financial affairs of the Applicants with the powers and obligations

taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor in
the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adeguately carry out the Monitor's

functions.

27.  24-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the ApplicantsApplicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other

matters as may be relevant to the proceedings herein;

information-asagreed-to-between-theApplicant-and-the DI Lendervhieh-may-be-
uged-n-these proceedings-including-reporting-on-a-basis-to-be-agreed-with-the BH-
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Meonitor-and-delivered-tothe DIPR Lender-andits-counsel on-a-periodie basis:-but-net
tess-than [FIMEINTERVALL-oras-etherwise-agreed-to-by-the- DIPtender;

(d) Eb-assist the Applicantg, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholdersmy

theany Plan;

(e) ferhave full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the
AppheantsApplicants’ business and financial affairs or to perform its duties arising

under this Order;

(f) H-be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(g} frperform such other duties as are required by this Order or by this Court from time

to time.

28, 25-THIS COURT ORDERS that the Monitor shall not take possession of the Property
and shall take no part whatsoever in the management or supervision of the management of
the Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof.

29, 26-THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession"} of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of waste or other contamination including, without

limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
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Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act
and regulations thereunder (the "Environmental Legislation"), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by
applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor's duties and powers under this Order, be deemed
to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

30. 27-THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Appheant—and—the DIP LenderApplicants with information provided by the Applicants in
response to reasonable requests for information made in writing by such creditor addressed
to the Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the

Monitor and the Applicants may agree.

31.  28-THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order,
save and except for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from the protections afforded the Monitor by the CCAA or any
applicable legislation.

32. 20_THIS COURT ORDERS that the Monitor, counsel to the Monitor,_the Chief
Restructuring Officer {(as defined below), counsel to the Applicants and counsel to the

Appheantboards _of directors of the Applicants shall be paid their reasonable fees and

disbursements, in each case at their standard rates and charges, by the Applicantg as part of

for the Applicants and counsel fer-the-Appheanton-a-HME-INTERVALH{0 the boards of
directors of the. Applicants. on..a weekly basis—and—in-ndditton—the—Appticant—is—hereby-
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33. 30-THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

34, 34-THIS COURT ORDERS that the Monitor, counse! to the Monitor, #ey—andthe

glrectmpfthe&mw@_m& shall be entitled to the benefit of and are hereby granted a charge

(the "Administration Charge") on the Property, which charge shall not exceed an aggregate
amount of $#250.000, as security for their professional fees and disbursements incurred at
the standard rates and charges of the Monitor and such counsel, both before and after the
making of this Order in respect of these proceedings. The Administration Charge shall have

the priority set out in paragraphs {3813 and {481 hereof.

APPOINTMENT OF CHIEF RESTRUCTURING QFFICER

35, 32-THIS COURT ORDERS that the-Apph

erderto-thranee e —Spphe:
ﬁmﬁeﬂea—aﬁd—e;&pmﬂ—e&peﬁdm}keﬁ»ﬁﬁﬁq&eé-#}a{—%{wagﬁ—&ﬁé%E—&e&%ﬁ%ﬂ&w&m%
wrther Order-of-this-Cowt:Victorian Order Of Nurses For
Canada is authorized o engage March Advisory Services Inc, as Chief Restructuring Officer.
(in such capacity, the ‘Chief Restructuring Officer”) on the terms and conditions sef out in.
the form.of CRO Engagement Letter (as such term is defined in the Poirier Affidavit). The

Chief Restructuring Officer shall not be engaged by, and shall not be deemed to have been
' ",,H.EQI'_(ieLQf_NurseS For Canada — Eastern Region_or Victorian Order Of

gs-ol [DATE | {the “Commnttmentetter—fled:

34 THESCOURT ORDERS that-the-Applicantisherebyauthorized-and-empowered-to-
A ¢ :] jll‘.”' 3135]:— o ,:1% 9 e .‘.', ‘H:El‘{gﬁ B farmee 1
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é@eﬁ-me—ﬁMﬁfﬂfﬂﬂf@%&iﬁﬁi—8{he%é&ﬁ"ﬂ%ﬁ%#%*dﬁeﬂiﬁ%ﬁiﬁ—(@&l—i@%ﬁ%]—yﬁhe@%ﬁﬂ%&‘%
Poecuments)-as-are-contemplated-by-the- Compritment Leter or-as-may-be-reasonably-requized-
bﬁh&%%ﬂ%ﬁ%&%%k%é&%ﬁh@%&h@%ﬁmﬂm ecf-cred-

dipveisdro-pay -and-perfprm all-ef-Hotndebtec _ , sd-obteationsto-the-
DPIP Lenderunderand pursuant-to-the Commitmnent Lotter-aid-the-Definitive Documents-as-and-

when-the-same becomedueandareto be performed;-notwithstanding sny-otherprovision-of this-
Order

35 FHESCOURTOR
h&%&ﬁ%&&ehﬂ%ﬂ#h%@l%@&d@&&%%@%ﬁﬂh&%ﬂ%i%%ﬁh@}%eﬂéew
Chapse-shall-netsecure-an-chlgationthat-exists-beforethis- Order-is-made—The PP Lender’s-
Charge-shall-have-the-priorityset-ovi-nparagraphs-[38}-and {461 -hereof—

36. THIS COURT ORDERS thutrnotwithstanding-anv-ethesprovisi

EﬂgggemEzMeﬂgLam_chthlan QOrder Of Nurses For Canada is authorized o perform s

o the-PHender mav-talcesueh-steps-Hrom-tHmedo-Hme-asmay-doentnecessary-or
appropeate-to-file-resister—vecord-orperfestihe DI Lender s Charge-orany-eofthe-

B BRSO RHHE-G e F OME O e
Lender's-Charpe—the iR Lender—upon-e-davi-notieetothe-Appheastandihe-
M&I—‘H{-eHﬁ%&%&d%ﬁﬁé—&%k&Pﬁﬁ%ﬂ%@ﬂl&éﬁ%—&%ﬂﬂ—ﬁ%&dﬂP&?
M@ﬂ%ﬂd@%ﬁﬂﬂ&ﬁﬁﬁe—t&—e@mﬁﬂm- -Letter,
%&%p@h%ﬁﬁd%é@%&ﬁé@—%ﬂﬁﬂh@mﬂﬂyﬂmewm&ew%b%%eﬁm
%h%Apﬁheam—&u&H%{—%he—ebhgm ons-of-the Applicant-to-the- D P-Lenderunderthe

o

appetts ;
baiﬂeﬂﬁﬁﬁ—&réer&ga&m&%he%qap}feaﬂ—&ﬁd for-the-appeointment-etfa-trastecin-

bankeuptey-of-the- Appheantand—
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tet  thedoregoing vishis-andremedies-of the DI Lendershall-be-onforceable-against any-
fFistee-r-balupleyterimrecstverreseiver-oi Fecebrerand-anaperot-the

37. MUBI_QRDERS_thaLamg obligations of Victorian Order Of Nurses For

Restrugturing Officer under the CRQO Engagement Letter shall be treated as

unaffected in any plan-efarrengement-orcompromise-fled-by-the-Apphcantunder the CCAAS-
(hm}—ﬁmﬁe%i—ﬁ%@d—%y—ﬂ}eﬂf&pplmm{—%mdew he—Bankruptep-and-trsolveney-Ae-of-Canada-

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39. 3&-THIS COURT ORDERS that the priorities of the Directors’ Charge: and the

Administration Charge 2o-Charge, as among them, shall be as follows™:

First — Administration Charge (to the maximum amount of $¢250,000); and

Second &H%eﬁdei-ﬁwehafge—&ﬁd-ﬂaﬂé—; Directors® Charge (to the maximum

40.  39-THIS COURT ORDERS that the filing, registration or perfection of the Directors]
Charge:_or the Administration—Charge—or—the—PH—Lender’s Charge (collectively, the
"Charges") shall not be required, and that the Charges shall be valid and enforceable for all
purposes, including as against any right, title or interest filed, registered, recorded or
perfected subsequent to the Charges coming into existence, notwithstanding any such

failure to file, register, record or perfect,

B The i'aEl‘iﬁ?‘ oithese E"]B.'EFE s o -For Hustead

&%%M%MHWWWW
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41. 48-THIS COURT ORDERS that each of the Directors’ Charges_.and the

Administration Charge sad—the-Di2Lender’s-Charge—{a(each as constituted and defined

herein) shall constitute a charge on the Property and such Charges shall rank in priority to all-
other security interests, trusts, liens, charges and encumbrances, claims of secured

creditors, statutory or otherwise (collectively, "Encumbrances”) in favour of any-Rersonlhe

T

Bank of Nova Scotia and behind all_other existing Encumbrances affecting the Property

priority for the Charges ahead of t brances in | s an The
Bank of Nova Scotia on notice to those parties /ikely o be affecled by such priority.

42, 41-THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the Applicants shall not grant any Encumbrances over
any Property that rank in pricrity to, or pari passu with, any of the Directors’ Charge-_or the
Administration Charge-esthe-DIP-TLender’s-Charge, unless the Applicantg also obtains the
prior written consent of the Monitor;-the-RH - Lender and the beneficiaries of the Directors’

Charge and the Administration Charge, or further Order of this Court.

43, 42-THIS COURT ORDERS that the Directors’ Charge; and the Administration

Chargesthe-CommitmentLetter—the Pefiniive Documents-and-the DIP-Lender’ s Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the "Chargees”) andtor-the-PHRtender-
therevndershall not otherwise be limited or impaired in any way by (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptcy order(s) issued pursuant to BtAthe Bankrupicy and insclvency Act (Canada) (the
“BIA™, or any bankruptcy order made pursuant to such applications; (c) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions
of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other
similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or

notwithstanding any provision to the contrary in any Agreement;

(a) neither-the creation of the Charges et xecutton-deliveryperfection
repistration—orperformance-ofthe-Commitmentetter-or-the Definitive-Documents-
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shall_not create or be deemed to constitute a breach by the Applicantg of any

Agreement to which itany Applicant is a party;

{b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resuiting from the Applicant-entering
inte-the Commitment Letfer, the-creation of the Charges—erthe-exeeution—deliveryor
pesf —

t5: and

(c) the payments made by the Applicants pursuant to this Order—the-Cemmitment-Tetier-
or-the-Definitive Documents: and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

44,  43-THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicant'sApplicants’ interest in such real

property leases.

45.  THIS COURT ORDERS that the payments to be made pursuant to the Key Emplovee

Plan_(as_such terms are defined in the Poirier Affidavit), which is attached as a.
irier Affidayit, are hereby approved and the Applicants are

46.  THIS COURT QRDERS that Confidential Exhibits “@" to the ® Affidavit be and are.

hereby sealed pending further Order of the Court and shall. not form part of the public record.

SERVICE AND NOTICE

47. 44-THIS COURT ORDERS that the Monitor shall (i} without delay, publish in

: 55 o Heither 1 ional Post (national edition) or the Globe
and Mail (national edition) a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, {A) make this Order publicly available in the

manner prescribed under the CCAA, (B) send, ithepreseribed-mannerby ordinary majl, a

BOCSFOR-282484 64
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notice to every known creditor who has a claim against any_of the Applicants of more than
$1000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed manner,

all in accordance with Section 23( )(a) of the CCAA and the regulations made thereunder,,

MMQMUDH ¢l ,ycayatlabie.

48, THIS COURT ORDERS the E-Service Protocol of the Commercial List (the
‘Protocol”) is approved and adopied by reference herein and, in this proceeding. the service

of doguments made in accordance wit rotocol (which can be found o reial,

List website at

http./fwww . ontariocourts.ca/scj/practice/practice-directions/toronto/e-serviceprotocol/) _shall,
be valid and effective servige. Subject to Rule 17.05 this Order shall constitute an order for.
substituted service pursuant to Rule 16,04 of the Rules of Civil Procedure. Subject to Rule.

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Profocol service of
ocgmenie_lnjccggggnce_wuhjlge Eggggcoumu Qe gﬁggwunjmnemis&cn_lms&cm

the following UBRL:
www.collinsharrow.com/en/cbn/restructuring-and-recovery-ei
“Website™),

49, 45-THIS COURT ORDERS that the-Appheantif the service or distribution of
dgcumems_in_amwmcoj_ism;xac_tic,able theApincgan and the Monitor

AR i

proceedmgs, any notices or other correspondence, by forwarding true copies thereof by
prepaid ordinary mail, courier, personal delivery or eleetroniefacsimile transmission to the

AppheantsApplicants’ creditors or other interested parties at their respective addresses as

courier, personal delivery or etectrontefacsimile transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail,
oh the third business day after mailing.

50. 46-THIS COURT ORDERS that the Applicant—the-Monttor—and-army-party-who-has-
%M&w%ﬁ%w&w&%&y%%ﬂ%ﬁ%&we&%ﬂ%&g
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the-Serviee-ListMonitor shall create. maintain and update as necessary a list of all Persons.
appearing in_person or by counsel in this proceeding (the . Service List"). The Monitor shall.
post the Service List, as may be updated from time to time, and-the Monitormay-post-a-copy-
ot apy-oratbsuch-materials-onts-websit SRR SRS Z85ton the Website
as part of the public materials to be recorded thereon in relation to this proceeding.

Notwm@uﬂmﬁgﬁﬁm g,iMﬂM_@M@ﬂﬁg&p&M@g@

GENERAL

51, 47-THIS COURT ORDERS that the Applicantg or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

52.  4&-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy
of the AppheantApplicants (or any of them), the Business or the Property.

53. 49-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, reguiatory or administrative body havEng jurisdiction in Canada or in the United
respectlve agents in carrying out the terms of this Order. All courts, trlbunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

54, 50-THIS COURT ORDERS that each of the Applicantg and the Monitor be at liberty

and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

HOCEFOR24248464)




55. 51-THIS COURT ORDERS that any interested party (including the Applicants and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7)
days notice to any other party or parties likely to be affected by the order sought or upon
such other notice, if any, as this Court may order.

56. 32-THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.,
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE __ ) _ DAY, THE _ DAY

JUSTICE ) OF , 20__

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA - EASTERN REGION AND VICTORIAN ORDER OF
NURSES FOR CANADA - WESTERN REGION

Applicants

ORDER
(Appointing Receiver)

THIS MOTION made by the Applicants for an Order pursuant to section 101 of the
Courts of Justice Act, R.8.0. 1990, c¢. C.43, as amended (the "CJA") appointing Collins Barrow
Toronto Limited as receiver (in such capacity, the "Receiver"} without security, of all of the
goodwill and intellectual property of Victorian Order Of Nurses For Canada, Victorian Order Of
Nurses For Canada — Eastern Region and Victorian Order Of Nurses For Canada — Western
Region (collectively, the “Applicants”) acquired for, or used in relation to a business carried on

by the Applicants, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Jo-Anne Poirier sworn November 24, 2015 and the
Exhibits thereto and on hearing the submissions of counsel for the Applicants, Collins Barrow
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Toronto Limited (as the proposed Receiver), the Board of Directors of the Applicants and The
Bank of Nova Scotia, no one else appearing although duly served as appears from the affidavit
of service of [NAME] sworn [DATE] and on reading the consent of Collins Barrow Toronto

Limited to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this motion is properly returnable today and
hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Collins Barrow Toronto
Limited is hereby appointed Receiver, without security, of all of the goodwill and intellectual
property of the Applicants acquired for, or used in relation to a business carried on by the
Applicants, including all proceeds thereof (the "Receivership Property"), and of no other
property of the Applicants.

3. THIS COURT DECLARES that the Receiver is a receiver within the meaning of Section
243(2)(b) of the Bankruptcy and Insolvency Act (Canada) (the "BIA").

RECEIVER’S POWERS

4, THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Receivership Property and the Receiver is hereby
expressly empowered and authorized to do any of the following where the Receiver considers it

necessary or desirable:

(a) subject to Paragraph 5 of this order, to exercise control over the Receivership
Property;

(b} to exercise its statutory obligations under the Wage Earner Protection Program
Act (Canada);

(c) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations; and
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(d) to engage counsel to assist with the exercise of the Receiver's powers conferred
by this Order.

5. THIS COURT ORDERS that the Receiver shall have no obligation or authority to take

steps to take possession of, dispose of or realize upon any of the Receivership Property.

B. THIS COURT ORDERS that the Receiver be and is hereby relieved from compliance
with the provision of Sections 245(1), 245(2) and 246 of the BIA; provided that the Receiver
shall provide notice of its appointment in the prescribed form and manner to the Superintendent

of Bankruptcy, accompanied by the prescribed fee.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. THIS COURT ORDERS that (i) the Applicants, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and members, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Receivership Property in such Person's possession or control

and shall grant immediate and continued access to the Receivership Property to the Receiver.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the Receivership
Property, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall grant fo the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 8 or in paragraph 9 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided fo the Receiver
due to the privilege attaching to solicitor-client communication or due to applicable laws

prohibiting such disclosure.

9. TH!IS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver as the Receiver in its discretion deems expedient, and shall
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not alter, erase or destroy any Records without the prior written consent of the Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Receiver with all such
assistance in gaining immediate access to the information in the Records as the Receiver may
in its discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes, account

names and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

10. THIS COURT ORDERS that the stay of proceedings in effect in accordance with
paragraphs 14 and 17 of the Initial Order under the Companies’ Creditors Arrangement Act
(Canada) granted in these proceedings on the date hereof, as may be amended from time to
time (the “Initial Order”) shall apply mutatis mutandis to any Proceedings (as defined in the
Initial Order) or any right or remedy against or in respect of the Receiver and the Receivership
Property and nothing herein shall derogate from the stay of proceedings in effect pursuant to the

Initial Order, except to the extent necessary to give effect to the appointment of the Receiver.

EMPLOYEES

11. THIS COURT ORDERS that all employees of the Applicants shall remain the employees
of the Applicants until such time as the Applicants may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities or obligations,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing fo pay, or in respect
of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

12. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Receivership Property or any of the Applicants’ other
assets, property or undertaking, including ({without limitation}) property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other contamination



including, without limitation, the Canadian Environmental Protection Act, the Ontario
Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the "Environmental Legislation"), provided
however that nothing herein shall exempt the Receiver from any duty to report or make

disclosure imposed by applicable Environmental Legislation.
POSSESSION OF RECEIVERSHIP PROPERTY

13. The Receiver shall take no part whatsoever in the management or the supervision of the
management of the Business (as defined in the Initial Order) and the Receiver shall not, as a
result of this Order or anything done in pursuance of the Receiver's duties and powers under
this Order, be deemed to be in possession of or be deemed to have taken any steps to dispose
of any of the Receivership Property, or of any other assets, property or undertaking of the
Applicants, including (without limitation} within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

14. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER’S ACCOUNTS

15, THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and dishursements, in each case at their standard rates and charges and
that the Applicants are hereby authorized to pay to the Receiver a retainer in the amount of
$15,000, to be held by the Receiver as security for the payment of the Receiver's and its

counsel's fees and disbursements cutstanding from time to time.

16, THIS COURT ORDERS the Receiver shall be entitled to and is hereby granted a charge
(the "Receiver's Charge") on the Property (as such term is defined in the Initial Order), as
security for its, and its counsel's, fees and disbursements, both before and after the making of

this Order in respect of these proceedings, and that the Receiver's Charge shall form a charge
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on the Property ranking: (i) subordinate to the Charges (as such term is defined in the initial
Order); and (i} in priority to all Encumbrances (as defined in the Initial Order) in favour of any
Person that rank subordinate to the Charges.

SERVICE AND NOTICE

17.  THIS COURT ORDERS subject to further Order of the Court, service and notice with
respect to this Order and the appointment of the Receiver shall be in accordance with
Paragraphs 48 and 49 of the Initial Order.

GENERAL

18. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

19. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Applicants (or any of them).

20. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may
order.

21, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 p.m. Eastern Standard/Daylight Time on November 27, 2015.

&2
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ORDER
(rAppointing Receiver)

THIS MOTION made by the Rlaintiff*Applicants for an Order pursuant to-seetion-243{1}-
of-the-Bankruptev-and-trsolrene —oB-3asamended-(the "BIA}-and section
101 of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the "CJA") appointing
RECEINERS-NAMEICollins Barrow Toronto Limited as receiver {anehﬂamgaﬂr(fn such
capacitiesy, the "Receiver") without security, of all of the assets,-undesialki
DEBTORS- NAME](Ghe—Debtor'goodwill_and intellectual property of Victorian. Order Of
Nurses For Canada, Victorian Order Of Nurses For Canada — Eastern Region and Victorian

Order Of Nurses For Canada = Western Region (collectively, the "Applicants”) acquired for, or
used in relation to a business carried on by the BebterApplicants, was heard this day at 330

University Avenue, Torento, Ontario.

ON READING the affidavit of (NAMELJo-Anne Poirier sworn {BALEINovember 24,
2015 and the Exhibits thereto and on hearing the submissions of counsel for PRAMES —ne-one-

[DATE] and on reading the consent of -}

act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
the MetienApplication is hereby abridged and validated® so that this motion is properly

returnable today and hereby dispenses with further service therecf.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to-seetien-245(-otthe BlA-und section 101 of
' 1{Collins Barrow Toronto Limited is hereby appointed Receiver,

without security, of all of the sassets—undertalines—oand—preperties—of—thePebtergoodwill and
“—ée&&eﬁ%{—k}—ei—éhe%}&pm%mhe—@e&m HIPOIE-a-106 o

. ” - : ‘ ‘ -l‘ .
“H Eia Slﬂ-iﬁ. l'i'!%@ E-'['E‘H]‘HE‘EE!HE‘E'.“A

DOCSTOR: 74245356169



o
-3

mieiLQQmaLp_ropeﬂy_Qthg_ApplLQants acquired for, or used in relation to a business carried on

ghg;pdrgge,ﬂgg_gf,thaé@ﬂl&ﬁﬁk

3. THIS COURT DECLARES that the Receiver is a receiver within the meaning of Sectjon
243(2)(b) of the Bankruptcy and {nsolvency Act {Canada) (the “BIA”).

RECEIVER’S POWERS

4. 3-THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but
not obligated, to act at once in respect of the Receivership Property and—waithew—inany—way-

Limiting—the—yenerahity—of the—forepoing: the Receiver is hereby expressly empowered and
authorized to do any of the following where the Receiver considers it necessary or desirable:

ta
tby
%%%Wﬁ%p%%ﬁ%%ﬂimwm%éﬁﬂ%w
persomiel - the-taling-of -phvsieal-inventeries—and—theplacementeofsuch-
'i‘}.:iﬁ“ O COVAra PG5 ﬂfz ]55 a5 -:: S E:i@f‘i‘[:'?bif'a;
RRESER retrp-on-al-oranypartot-the -business—or-
(e

Frabaee s couisel-and—sieh-other-persetis—tram-4He—to—He—and—oa-
whatever-basisineluding-on-a-temporary-bastsio-anwsl-with-the-xereise
ofthe-feceivers = —duttes—telrdirp—erithowbertation—these

DOCSTOR: +72474233 56166
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te—purchase-or—lease—such—mechinery—equipment—inventories—supplies:
et-parts-thereor:
owing—to-the—Deblor—and—to—exerveise—ahl—remedies—of—the—Debtor—in-

collecting—such—montes—including,—withouwt-limitation—te—entoree—any-

‘S_e(; l]‘i i fl §a %, E! k)f r thgj ’e % tf}}.;

y g N
v Y k3 .

to-execnleassigh—issue—and-endorse—deocuments—ef whatevernabme—n-

proceedings—and—to—defend—all-proceedinss—now—pending—or—hereatter
instituted-with-respeetto-the Debtorthe Property-or-the-Receiver;-and-te-
inrespectofuay-orderoriudement-pronosneedinanysuch-procoeding:

to-market-am-orat-ofthe Properi—ineludinsadvertisina-and-soliettng

43%43%&-%méePﬂFdelhé@eﬁwl%)Wi@?kieﬁ@—&p@c—iﬁ6‘-{%&1—1{-}1‘4{&—1-3Hﬁﬁi{-ﬁﬂg—t%}e—Reéei-ve{”—-tﬁ-&iﬂ‘ieil—iii-l-e{iﬂ—a{‘rs-igiﬂﬁem—iﬁ—
bankruptey-on-behalt of the Debtor-er-to-consent to-the making of a-banlaupteyv-erderagninst the-Debtor—A-
bantauptey-may-have the-etfect-of altering the-prietitiesameongeroditorsrand-thereforethe-specifie-authority-of the-
Court-sheuld-be-senphiifthe Receiverwishesto-take-one-of thesesteps:

DOCSTOR: 374742453561 69
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()  without-the-approval-of this-Court-in-respect-of any-transaction-net
exceeding—$————provided—thatthe-aseresate—consideration

which-the-purchase-price-or-the-npprepate-purchase-priee—exeeeds-
the-appheable-amount-set-outin-the-preceding-elause;

PTE]EE]‘%‘f’ . me%?aw S BaTES thereafto-s-ourchaseron B urehaserstherest
free-and-clearofany-liensor-epcumbrancesatlechingsneh Propertys—

terms-as-to-eentidentinhib-asthe-Reeetver-desmsaehvisable:

te-apply—ter—ay—permis:
teq&ﬂ—etliiay—aﬁif—gewfmﬂerﬁal—du@w Hk)r—ﬂﬁd—aﬁﬁ%’%ﬂ*v%h@femﬂﬂé—
are-of-the-

to—enter—imte—pprecments—with—any—nstee—in—bankruptey—appointed—n-
respeet-of-the-Debter—including—withewt-timitis—the—penerality—ofthe-

S—lﬁﬁ%he—lkﬂe-ewei—wﬂ-l—b&ée&hﬁg—v\%m—asge%&—m—etheww%esmc aﬂﬂilﬁiwﬁéélﬁf-%efﬁeﬂeeﬁ—ww&pph%blﬁtﬁﬁﬁeﬁ%ﬁ
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foregoing—the-abilibto-enter into-occupation-agreementsforany-property-
owned-otleagsed-by-the Debtor:-
4
{a).  subject to Paragraph 5 of this order, to exercise control over the Receivership
Property;

b to exercise its statutory obligations under the Wage Earner Protection Program.

Act (Canada)..

f#(c) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations_and

(d) 1o engage counsel fc assist with the exercise of the Recelver's powers conferred
by this Order.
5. THIS COURT ORDERS that the Recgiver shall h; _obligation or authority to take
steps to take possession of, dispose of or realize upon any of the Receivership Property,
exclusively-authorized-and-empeowered-to-do-sor-to-the-exelusion-ofall-othes Persons{as-defined
ORDERS that the Receiver be and.is hereby. relieved from compliance with the provision of.

its_appointment in the prescribed form and manner to_the Superintendent of Bankruptcy,

accompanied by the prescribed fee.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. 4-THIS COURT ORDERS that (i) the BebterApplicants, (ii) all of istheir current and

former directors, officers, employees, agents, accountants, iegal counsel and
shareholdersmembers, and all other persons acting on itstheir instructions or behalf, and (iii} all
other individuals, firms, corporations, governmental bodies or agencies, or other entities having
notice of this Order (all of the foregoing, collectively, being "Persons” and each being a
"Person”) shall forthwith advise the Receiver of the existence of any Recejvership Property in
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such Person's possession or control;,_and shali grant immediate and continued access to the
Receivership Property to the Receiver-and-shat-deliverali-saehPropertyto—the Reeeiver-upon

8. 5-THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the busisess-or-
s of

computer disks, or other data storage media containing any such information (the foregoing,
collectively, the "Records") in that Person's possession or control, and shall-peevide—to—the-
Receiveror-permit the-Reecetver-to-make, retain-snd—take-away—eopiesthereof-and grant to the

Receiver unfettered access to and use of accounting, computer, software and physical facilities

Order shall require the delivery of Records, or the granting of access to Records, which may
not be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to s sapplicable laws prohibiting such disclosure.

9. 6-THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver—ferthe-purpose-ofallowing-the Recetvertorecoverandtully

mfermation as the Recejver in its discretion deems expedient, and shall not alter, erase or

destroy any Records without the prior written consent of the Receiver., Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance in
gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any computer
or other system and providing the Receiver with any and all access codes, account names and

account numbers that may be required to gain access to the information.

+ FHE--COURI-ORDERSthat-the Reeeiveorshal-provide-each-of the relevent-landlords

DOCSTOR: +7HH423356169
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seven{P-days-prior-to-the-date-of-the-intended-remevatl—Therelevant-landiord-shall-be entitied-
MW%%&%—M{—&HM&@H%%WH@W@H&H@%{%M%
% &e—m&é@f—the—ﬁﬂ%&em%

applicable-secured crediters—such -lanetord-and-the-Reecetver—orby—further Osder-of -this-Court
upon-apphcation-by-the Receiver-onatleast-two{2)-days-noticeto-such-landlord-and-any sueh-
seeured-creditors:

NO PROCEEDINGS AGAINST THE RECEIVER

10.  &-THIS COURT ORDERS that mﬁ%eeeeémg;m—méaﬁeﬁ}eﬂ{—pm%ﬂ%ﬁw}w—
%HW%&H%&%EH—%B%&@&%&%%—%&M%GH}%%%WW% atistt

i 3 ' : the stay of proceedings in_
effect in. accorc{aacg_\mih_patagz:apnsjund_ﬂ_quhe Initial_Order under the Companies’
Creditors Arrangement Act (Canada) granted.in.these proceedings.on the date hereof, as may
be _amended from time to time (the “Initial Order”) shall apply mutatis mutandis to any.
Proceedings (as defined In the initial Order) or any right or remedy against.or in respect of the,
Receiver and the Receivership Property and nothing herein shall_derogate from the stay of
edings in effect pursuant to the Initial Qrder, except.to the extent necegsary to give effect,
toihwprm_@mgﬁmamm

NO-PROCEEDINGS-

BEYOR-GRAHEPROBPERTY
9 FHES-COHHI-ORDERS-that-ne-Precesdingapmnstorin—respect-of-the-Debter-er-the
Property—shal-be—cemmenced-or-continned-excoptwiththevitten—consenteof the Keeebvesror

the Deblor-or the Property-are-hereby stayed-and-suspended pending fusther Orderof this Court

3 HHRE-COHRI-ORDERS thatwlrisktsandremediesrapainst-th =

d:i—ﬁeei»mg—%he~P+eﬁeﬂrf—c&e—herebfyus-“&iyed—aﬂd—%ﬂ%peﬁ&ed—e*eepi—u%h%he—w%{&wﬁ%eﬁ%ei—the—

-

WW@%M—WM%%%%&W@W
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whiehthe Debtoris-notlavdalbentitled to-earrron—{iirexenpt- the Reeceiveror-the-Debtor-from-
eemph&ﬁee—\wﬁaWﬁ%&gﬁ%ﬁ%ﬁﬂ%ﬁ&%@%&%&%ﬁﬁh&ﬁmﬁﬁm%

—perterm—arn—rreht—renevwaltpghi—contrack—aurecments
licence-or-permitinfavour-ofor-held-by-the Debtorwithout-writtenconsent-of the-Receiveror
eave e{f‘ % 0 ]' 5 { : an,:t_.

CONTHHATON-OF-SERVICES

Reeceiver—and—thattheReceivershall-be-entitledHto—the-continned-use—ofthe Debtorlscwrent
telephone—mumbers;-tacsimile-numbers—internetnddresses—and-domainnames—providedin-each
2,3.,3‘. ,111 - H aJ ] g . . - .

srg-mn-be-ordered-by. this-Cetre—

eolteeton-ofanyrecountsrecervablein-whele or-inpart-whetherin-exdstence-on-the-date-of this-

Order-or hereafior cominginto-oxistencershall-be-deposited-into-one-ormore new-sceotnisto-be-
Eap E'\]q é% Ei ] 4 : 1 " H 3 L
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of-such-Post Reeeivership-Acconntifrom—time-to-timenet of-any-disbursements-provided-for
herein—shall-be-held-by-the Receiverto-be-paidin-secordance-with-the-termsof this-Orderorany-

EMPLOYEES

11. +4-THIS COURT ORDERS that all employees of the BebtarApplicants shall remain the

employees of the DebterApplicants untl such time as the Reeeiver—en—the—Pebtoi's-
behattADD

liable for any employee-related liabilities_or obligations, including any successor employer

liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as the
Receiver may specifically agree in writing to pay, or in respect of its obligations under sections
81.4(5) or 81.8(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

2 (e an r e 7 4 c Wil s e OEAFA Fa¥ale QL)
v {1 1)

teferpntion-eftdentifobleindirduat-toprospectvepurehasers-or- bidders—forthe Propertand-

te-their-advisers—out-only-to-the-extent-desirable-orrequired-o-nepotiate and-attempt-to-complete-
whonnation-and-Hnt-the-vse-ofsveh-informationto-ste-evalustionef the-Salomd-iit-deesnet
eorrplete-aSale—shatlretumn-ollsuch-information-te-thelteeeiverorinthe-aliernative destroy-all-

epipd sdentieat-to-the-prior-ase-ef suelrinformationbyvthe-Debtorand shall-retornall-
other—perser—irformatonto—theReeebver—or—ensre—Hid-al—other personal-information—is-

3

LIMITATION ON ENVIRONMENTAL LIABILITIES

12.  1&6-THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession of management (separately and/or
collectively, "Possession") of any of the PrepertyReceivership Properiy or any of the Applicants’

DOCSTOR: H#7H742453560169
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other assets, property or underaking, including (without limitation) property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or

contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act, the Ontario
Environmental Protection Act, the Ontarioc Water Resources Act, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the "Environmental Legislation"}, provided
however that nothing herein shall exempt the Receiver from any duty to report or make

disclosure imposed by applicable Environmental Legislation.

13.  TheRggceiver.shall take no part whatsoever in the management or the supervision. ¢

management of the iness (s ined in the Initial Order) and the Receiver shall not, as a
result of this Order or anything done in pursuance of the Receiver's duties and powers under

this Order, be deemed to be in Possession-ofanv-ef-the Propertypossession of or be deemed to

property_or undertaking of the Applicants, including (without fimitation) within the meaning of
any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

14,  1+-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Eamner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06
of the BIA or by any other applicable legislation.

RECEIVERYS ACCOUNTS

15. THIS GOURT ORDERS thal the Receiver and counsel to the Receiver shall be paid

their regsonable fees and dishursements, in each case al their standard rates and charges and

that the Applicants are hereby authorized to pay to the Receiver a_retainer in the amount of

DOCSTOR: 13HF423356169
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$15.000, 1o be held by the Receiver as security for e payment of the Receiver's and its

e gy T ¥ § s JEPn " a2 D oreacs fvrage g I s v il
16. V8- THIS-COURT-ORDERS thet-the-Reeeiver-aud-commsel to-the-Reeevershall-be-paid
heivreasoneblo-feoscnd-disbuesenients ~u-each-eose-aitheti-stgndard-ratereabehareesunless

1

{the "Receiver's Charge") on the Property_{as such term is defined in the Initial Order), as

security for suchits, and its counsel's, fees and disbursements, both before and after the

making of this Order in respect of these proceedings, and that the Receiver's Charge shall form
a fisstcharpe—en—the Property—in—priorty—to—atsecnriv—interests—ipasts—hens—eharges-and-

L3 ENKE dafesms iy e " - O, 1o 3z S 3 “ 5

-4

$1-4tdy-and-84-6(-of the- BIA® charge on the Property ranking: (i) subordinate to the Ch arges.
(as.such term is defined in the Initial Order); and {i).in priority to all Encumbrances {as defined,

0o - COURT-ORPERSHhat—shelecebverand-its-tegel-covnselshall-pass-itsaeeounts

D 5
~ - -y

2 HHRECOERT-ORDERS that-pric—to-thepassirgotitaceounts the-Reseivershat-beot
Ibertvtromthneto-tmeto-appbreasonable-umeunts—oubof-the monies - Hs-handsagainst-Hs-

= - 2 % v B Y

rerntieration-and-dishue = R-aivd-ag-approved-by s Covrs

O reeessary-or-desirable—provided-thetthe-sutstandmgprinepalameuntdeespotexeeed
$———{orsuchgrosteramountasthis Covrtmay-by-further- Orderanthorize)-atanytimeat

6~Nﬂte—th&t—&u%met%m%%ﬁé}@ilﬂw%!}‘rpfeviées—ﬂ&m—the—Geuﬁ-may—«mt—mak@ms&ehwaﬂmafdelﬁﬁﬂessﬂii:u—iﬂ—sﬂ{qisﬁeel—
SEEHH: ~ N o 1ai] Wi . o NLZeyat i 9 : o "‘\e a“d A
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sueh-sate-orrates—ofintetest-as-it-deams-advisable—for-such-peried-erperiods-of-time-as—-may-
w&%&—tﬁw&me%%m&agﬁ&%&%&wwwkﬂ%wﬁ%@dﬁﬁm
ﬁ%%ﬁ&k%’—@qiiah‘be—aﬂé—i‘r

s ethepepment-of-the-mentes-borrowed topetherwath-ntersst-and-charges-thereom-in-

priorty-to-all-securibrintereststrusts; Henscharsesand-encumbranees—statutory-or-otherwisein-

sesHtEranted- Me—&e‘;iy@ﬁ{@w{ﬂvﬂeHﬁ@ﬁﬁ&ﬂ%ﬂﬂ%—ﬂﬁ—b@ﬁ%&g&%&d@i—ﬂﬂ%@}é@ﬁhﬂﬂ—%@—
ertoresd-withoul leave ofthi

substentioly-in-the—fornr-annexed-as-Sehedule-A-hereto-tthe Reeeiver s Certifieates™ Hov-any-
amnount-borrewed-byitrarsnantto-this-Order:

24

pvideneine-the-same-erany-pact-thereofshallrankconaparipassur-basis—unlessothervise-agreed-
to-by-the-helders-otfwypriosissued Receivers-Certifieates—

SERVICE AND NOTICE

17.  25-THIS COURT ORDERS &
“PyotocelHe-approved-and-adopted-by-referenceb

decumentsmadein-accordance with-the Protocol-{which-ean-befovnd-onthe-Connmercial List
LR b ot

substitited—servico—prursuanto—Rule16-04—oftheRules—of-Civil Procedmre—Subjestto—Tule
FOhdrofthe Rulesof CivilPr Geeé‘ﬂ*%ﬁd‘?&l-f%k&r}h—? ot the Protecol-serviee-of- docwnents-in-

DOCSTOR: 4425356109
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*<g==subject to further Order of the Court, service and nofice with respect 1o this Order and_

the_appointment of the Receiver shall be in accordance with Paragraphs 48 and 49 of the Initial
Order.

b THIS COURT-ORDERS-that-if-the-service-or-distribution—of documents-in-accordanee-

%M@Wwﬂﬁ@@%ﬁ%ﬂﬂi%ﬁHﬂW%@%%%ﬁl&
%ﬁtﬂ&m}%ﬁfaﬂ—i@—ﬂ&e%&%%&%%%ﬂa&%ﬁeﬂ&elﬁe&pm%ﬁhmﬁeaﬁe&wwdémﬁw%

GENERAL
18. 27-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

19. 25-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the BebterApplicants (or any of them).

Hég{ﬂa%eﬁw—&ﬁ—admmﬁ{a—d{we—beé%Mﬁﬂ—gﬁi%éka&eﬁ%m&éa—eHﬁ%Uﬁﬁeéﬂ%%&%e%gwe—

%W%d%ﬂd%d&wmﬁmalwww{%%%w%&%

Court—asmayb o-this-Order-or-to-assist-the-Recoiverand-

30
empowered-to-apply-to-any-coust-tribunak regulatory
for-therecopnition-ofthis-Order-and-forussistancein-emrying-orn-theterms-ot-this-Order—and-
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proceedings—forthe purpese—eof-having-these-prosceedings-recopnizedin—ajurisdiction-outside

Hnot-so-provided-by-the-Plaintiflssecurity~then-ona-substantia-ndemnity-basisto-be-paid-by-
the-Receiver from-the-Debtor s-estate—with-such-priotity-and-et-sueh—timeas—{this-Court-may-

20. 32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7} days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may
order.

TORENA segurec- ot e -tied - Hrolabonta-u-
bustessearried- m%bﬁh&@@%%%—%ﬂdmgqﬁkpmwedﬂﬁem-&eﬂe&%h—ﬂae—%ew%
appotited-py-Order-of the-Ontari Comrereiadast-(the-"Coust™
da%é%lw%%——%@—&he—%ﬂ%k—m—m&m%&w—%&%—ﬁ%—%ﬂ%%
—&h——————has-received-as-sueh Receiverfrom-the-helderof-this-certifieate (the “Fender™
%hﬁﬁﬂ&&&pdl%ﬁ—@i%—w—mbaﬂg—%e%%@a%ﬁm—e%—mm

that this Order and all of its provisions are effective as of 12:01 p.m. Eastern Standard/Daylight.

Time on November 27, 2015.

2 Fha f?H!?S]}_Sﬂ] SO S‘lj&iﬂEE%]Eflﬂii i eateds
m%%&%mm%%%mp%ﬂéeé—{éﬂﬁﬁﬁﬁeﬁh@ﬂ%m—%meﬁ%———éﬂ%
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of each-month}-afterthe date-heroof-at-anotional-rate-per-annum-egaal-to-the-tate-ob———pet-
sentabove-the prime-connnereiaHending rate-o M Banleef ———From-time-to-time-

3

Order-orto-gmy-furtherorder-of the Courtacharge-uponthe-whele-of the Property-inpriorityto-

the-seevrity-interests-of any-other-person—but-subjectto-the-priority-of the-charges-set-out-inthe-
Benhupter-eneine epAer-and the-right-of the-Receiverto-indemni f-itself

4 Adl-sums-—payvable-fn-respect-of prineipatandinterest-une
the-main-office eftheenderat Torontor Oalarte:

to—any-person-other-then-the-helder—of this-ceortificate—withoui-the priorwritien—censent-olt-the-
helder-ofthis-eertificate:

ﬂi@ P"Ei}aei:‘tﬁi a5 aﬁ%qeﬂ‘zed ‘Bf the-Op
Gonrk

feix
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